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TERMS AND CONDITIONS APPLICABLE TO THE SPONSORSHIP OF ANY CLUB OR SOCIETY OF LANCASTER UNIVERSITY STUDENTS’ UNION
[bookmark: a237127][bookmark: _Toc256000000][bookmark: main]Interpretation
The following definitions and rules of interpretation apply in these Conditions.
The definitions and rules of interpretation in this clause in these Terms and Conditions.
Bonuses: any additional sponsorship fee that is contingent on the Society’s performance or any other applicable conditions. 
Commercial Rights: any and all rights of a commercial nature connected with the Society, including without limitation broadcasting rights, new media rights, interactive games rights, sponsorship rights, merchandising rights, licensing rights, advertising rights and hospitality rights excluding, for the avoidance of doubt, those rights owned or controlled by any Governing Body.
Designation: "Official Sponsor of [NAME OF SOCIETY]" or such other similar designation as the Society may approve in writing.
Home Game: any competitive or friendly game which is organised by the Society and played by any Society Team at the University of Lancaster, except for "closed" or training friendlies.
Player: any player in any of the Society Teams during the Term.
Programme: the official Society match programme produced for each Home Game.
Regulations: the directives, byelaws, rules, resolutions, regulations and guidance notes and any other order or direction of any Governing Body, the Competition and Markets Authority, Trading Standards Services, the Advertising Standards Authority, Committee on Advertising Practice, Committee on Advertising Practice (Broadcast), OFCOM and any regulatory or other body whose regulations affect the operation of these Conditions from time to time in force.
Sponsor Mark: the Sponsor’s logo.
Sponsor Materials: any and all items, samples of Sponsor product, services and promotional, marketing or advertising materials and premiums produced by or on behalf of the Sponsor which bear the Society Mark and any other item which otherwise associates the Sponsor with the Society, the Society Teams or any Player.
Sponsorship Fee: the sums (plus VAT), payable by the Sponsor to the Society in accordance with clause 4.
Sponsorship Rights: those sponsorship rights in relation to the Society set out in the Sponsorship Agreement.
Society Mark: the Society logo(s).
Society Website: the official website (if any) hosted by or on behalf of the Society.
Society Team: each team representing the Society.
Term: the term of the Sponsorship Agreement.
VAT: value added tax chargeable under the Value Added Tax Act 1994.
A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
These Conditions shall be binding on, and enure to the benefit of, the parties to these Conditions and their respective personal representatives, successors and permitted assigns and references to any party shall include that party's personal representatives, successors and permitted assigns.
A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established.
A reference to a statute or statutory provision is a reference to it as it is in force as at the date of these Conditions.
A reference to a statute or statutory provision shall include all subordinate legislation made as at the date of these Conditions under that statute or statutory provision.
A reference to writing or written includes fax and email.
Any obligation on a party not to do something includes an obligation not to allow that thing to be done.
References to clauses are to the clauses of these Conditions.
Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
[bookmark: a524604][bookmark: _Toc256000002]Grant of rights
In consideration of the payment to the Society by the Sponsor of the Sponsorship Fee, and, if applicable, any Bonuses, the Society grants to the Sponsor the Sponsorship Rights during the Term.
All rights not expressly granted to the Sponsor under the Sponsorship Agreement are reserved to the Society. The Sponsor acknowledges and agrees that:
the Society is the owner of the Commercial Rights and of all rights in the Society Marks;
the Sponsor shall not be entitled to exploit or enter into any commercial or other Conditions to exploit any of the Commercial Rights other than the Sponsorship Rights; and
the Sponsor shall have no rights in relation to any member of a Society Team or any Player except to the extent that such rights relate to sponsorship of  the Society Team or the Player (in their capacity as a player for the Society).
The Sponsor acknowledges that any Sponsorship Rights which relate to a Society member or any Player of the Society may only be exploited for so long as the Society member or Player is and remains a member of the Society or a Player (as applicable).
[bookmark: a336385]If, for whatever reason, the Society is unable to deliver any of the Sponsorship Rights precisely as set out at Schedule 1 of the Sponsorship Agreement , the Society may substitute alternative rights in the nature of the Sponsorship Rights to an equivalent value without penalty.
Save where the Sponsorship Rights are expressed to be exclusive, the Society shall be entitled to enter into any sponsorship arrangement with any third party. The Sponsor agrees that the Society shall not be nor considered to be nor deemed to be in breach of any provision of these Conditions as a result of entering into such arrangement.
Sponsorship Fees
[bookmark: a802318]In consideration of the grant of the Sponsorship Rights, the Sponsor agrees to pay to the Society the Sponsorship Fee and any Bonus to which the Society becomes entitled pursuant to the terms of the Sponsorship Agreement.
All amounts due shall be paid by the Sponsor to the Society in full without any set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax as required by law).
If the Sponsor fails to make any payment due to the Society under these Conditions by the due date for payment, then, without limiting the Society's remedies under clause 8 the Sponsor shall pay interest on the overdue amount at the rate of 4% per annum above the Bank of England's base rate from time to time. Such interest shall accrue on a daily basis from the due date until actual payment of the overdue amount, whether before or after judgment. The Sponsor shall pay the interest together with the overdue amount.
[bookmark: a517968][bookmark: _Toc256000004]Obligations of the Society
In consideration of the payment of the Sponsorship Fee, the Society hereby represents, warrants and undertakes to the Sponsor as follows:
subject to clause 3.4 and to the Regulations, deliver or procure the delivery of the Sponsorship Rights to the Sponsor and (if applicable) to procure that during any match played by any Society Team during the Term the Players wear the shirts of each official playing strip of the Society;
that it has and will continue to have throughout the Term full right, title and authority to enter into these Conditions and accept and perform the obligations imposed on it by these Conditions;
to select or procure the selection of the Society Teams and organise and administer the Society in a professional manner;
to use its reasonable endeavours to ensure that none of its executives makes any statement that is knowingly defamatory, disparaging of or derogatory to the Sponsor;
to use the Sponsor Mark in the manner described in the Sponsorship Agreement;
to keep the Sponsor informed as promptly as reasonably practicable with respect to material developments or changes to the Society which might affect the Sponsor's enjoyment of the Sponsorship Rights; and
that it owns and controls the Society Mark and no third party will be authorised by the Society to use the Society Mark in conflict with the Sponsorship Rights granted to the Sponsor during the Term.
[bookmark: a702141][bookmark: _Toc256000005]Obligations of the sponsor
The Sponsor hereby represents, warrants and undertakes that:
it shall pay the Sponsorship Fee and, if applicable, the Bonuses to the Society in the amounts and on the dates specified in Sponsorship Agreement;
it shall pay the reasonable costs consequent on the delivery of branding associated with the provision of the Sponsorship Rights within 30 calendar days of receipt of an invoice for the same;
it has, and will continue to have throughout the Term, full right, title and authority to enter into these Conditions and to accept and perform the obligations imposed on it under these Conditions;
it shall exercise the Sponsorship Rights strictly in accordance with the terms of these Conditions. For the avoidance of doubt, the Sponsor shall not be entitled to use or exploit any of the Commercial Rights (other than the Sponsorship Rights) in any way, nor shall the Sponsor be entitled to exercise any rights in relation to the  or Players in any manner which involves the simultaneous depiction of fewer than three Players, or which, in the opinion of the Society, suggests any endorsement of the Sponsor's products or services by the Society or any individual Player;
it shall not establish a website or mobile device application relating to a Society Team or the Society, or use the Sponsorship Rights in connection with any website or mobile device application save as expressly provided in the Sponsorship Agreement;
it shall not, without the prior written approval of the Society, engage in any joint promotional activity or otherwise exploit any of the Sponsorship Rights with or in connection with any third party, nor exercise the Sponsorship Rights in such a manner that confusion may arise in the minds of the public as to the identity of the person to whom the Society has granted the Sponsorship Rights;
it shall not do or permit anything to be done which might adversely affect the rights of the Society in or to any of the Commercial Rights or the value of the Commercial Rights and shall provide all reasonable assistance to the Society in relation to the Society's exploitation of the Commercial Rights;
it shall observe and abide by the Regulations and all relevant laws (including but not limited to the Bribery Act 2010, as amended, extended or re-enacted from time to time and specifically, it shall not exercise the Sponsorship Rights in any manner that might constitute an offence under that Act), rules, regulations, directions, codes of practice or guidelines imposed by national law or any competent authority which are applicable to the Society, Society Teams, any match or to the activities of advertisers or sponsors in connection with any of the above;
it shall promptly observe and comply with all reasonable instructions, directions or regulations issued by or on behalf of the Society;
it shall use reasonable endeavours to ensure that none of its directors, officers or employees, acting in the course of their employment, makes any statement that is knowingly defamatory, disparaging of or derogatory to the Society or any Player;
it shall ensure that any and all Sponsor Materials are produced to the Sponsor's corporate quality standards and are fit for their purpose;
use of the Sponsor Mark in accordance with the terms of these Conditions shall not infringe the rights, including, the Intellectual Property Rights, of any third party.
The Sponsor hereby grants to the Society a non-exclusive, royalty-free licence in perpetuity to use the Sponsor Mark in connection with the delivery of the Sponsorship Rights.
The Sponsor agrees and consents to the use and reproduction by or on behalf of the Society of the Sponsor Mark and any audio, visual and audio-visual or electronic recordings of the same, by all or any means and in all or any form of media whether now known or yet to be invented (including, without limitation, in connection with a computer game which may be developed and produced, any official website, mobile device application and any other official product or publication) throughout the world in perpetuity for the purposes of advertising, merchandising, publicity and otherwise in relation to the exploitation of such audio, visual and audio-visual or electronic recording.
Unless expressly permitted to do so by the Society, the Sponsor shall not produce any merchandise, premiums or other giveaway items which feature the Society Mark or are otherwise connected with the Society, the Society Teams or any Player.
The Sponsor shall ensure that all uses of the Society Mark on Sponsor Materials shall conform with these Conditions. The Sponsor shall, at the request of the Society, promptly withdraw any Sponsor Materials, which, in the Society's opinion, do not comply with the provisions of these Conditions. For the avoidance of doubt, the Sponsor's failure to comply with such a request shall constitute a material breach of these Conditions for the purposes of clause 8.
[bookmark: a483022][bookmark: _Toc256000006]Right of negotiation of refund or reduction
[bookmark: a476385]Without prejudice to any of the rights of the Sponsor under clause 8 of these Conditions, the parties agree to negotiate in good faith a reasonable reduction and/or refund of the Fee payable in relation to any Year if there is a restriction in the benefit or value of any of the Sponsorship Rights received by the Sponsor in such Year including without limitation, in the event of any of the following during the Term:
there is a change in any Regulations which adversely affects the value of the Sponsorship Rights; or
there is any material change in the structure of the league and/or any other competitions in which the Society participates at the time of the change which adversely affects the value of the Sponsorship Rights.
Any reduction in the Sponsorship Fee which is agreed between the parties shall be effective immediately from such Conditions being reached or determination being made (unless the terms thereof dictate otherwise), and such reduction shall be paid by the Society to the Sponsor immediately upon demand or, subject to the parties' written consent, applied to reduce the following instalment of the Sponsorship Fee.
[bookmark: a65307][bookmark: _Toc256000007]Termination
Without affecting any other right or remedy available to it, either party may terminate these Conditions with immediate effect by giving written notice to the other party if:
the Society ceases to be accredited by the Lancaster university Students’ Union;
the other party fails to pay any amount due under these Conditions on the due date for payment and remains in default not less than 30 days after being notified to make such payment;
[bookmark: a544691]the other party commits a material breach of any other term of these Conditions which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of 30 days after being notified in writing to do so;
the other party repeatedly breaches any of the terms of these Conditions in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of these Conditions;
the other party's financial position deteriorates so far as to reasonably justify the opinion that its ability to give effect to the terms of these Conditions is in jeopardy; or
as a result of any act or omission by the other party the party reasonably considers that the image or reputation of the party has been, or is likely to be, (if such breach were repeated), materially adversely affected.
For the purposes of clause 8.1(b), material breach means a breach (including an anticipatory breach) that is serious in the widest sense of having a serious effect on the benefit which the terminating party would otherwise derive from:
a substantial portion of these Conditions; or
any of the obligations set out in clause 6,
over the Term. In deciding whether any breach is material no regard shall be had to whether it occurs by some accident, mishap, mistake or misunderstanding.
The Society may terminate these Conditions immediately without liability to the Sponsor immediately by giving written notice to the Sponsor if owing to any act or omission of the Sponsor, or any person engaged or employed by the Sponsor, or any guest of the Sponsor, any property whether fixed or moveable, real or personal to the Society (including, without limitation, any personal data as defined in the Data Protection Act 1998) is lost, damaged or destroyed or is at significant risk of being lost, damaged or destroyed.
[bookmark: a300296][bookmark: _Toc256000008]Consequences of termination
On expiry or termination of these Conditions:
all of the Sponsorship Rights shall forthwith terminate and automatically revert to the Society;
the Sponsor shall not use or exploit its previous connection with the Society, the Society Teams or the Players, whether directly or indirectly save that historic or archive references to the shirt sponsorship are permitted;
the Society may grant all or any of the Sponsorship Rights to any third party;
each party shall promptly return to the other all of the property of the other within its possession; and
the Society shall repay the Sponsorship Fee to the Sponsor in proportion to the number of whole weeks then remaining in the Term in accordance with the payment schedule set out in clause 4.1.
Any provision of these Conditions that expressly or by implication is intended to come into or continue in force on or after termination or expiry of these Conditions shall remain in full force and effect.
Termination or expiry of these Conditions shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of the Conditions which existed at or before the date of termination or expiry.
[bookmark: a347067][bookmark: _Toc256000010]Liability
[bookmark: a204164]Nothing in these Conditions shall exclude or restrict either party's liability for death or personal injury resulting from the negligence of that party or of its employees while acting in the course of their employment.
Subject to clause 11.1, under no circumstances shall the Society be liable for any costs, damages, claims, actual or alleged indirect loss or consequential loss howsoever arising suffered by the Sponsor, including, but not limited to, loss of profits, anticipated profits, savings, business or opportunity or loss of publicity or loss of reputation or opportunity to enhance reputation or any other sort of economic loss.
Subject to clause 11.1, the Society's maximum aggregate liability in contract, tort, or otherwise (including any liability for any negligent act or omission) howsoever arising out of or in connection with the performance of the Society's obligations under these Conditions in respect of any one or more incidents or occurrences during the Term shall be limited to a sum equal to the amount of the Sponsorship Fee received by the Society as at the date of such act or omission.
[bookmark: a539330][bookmark: _Toc256000012]Assignment
The Sponsorship Agreement is personal to the Sponsor and the Sponsor shall not assign, transfer, mortgage, charge, subcontract, declare a trust over or deal in any other manner with any of its rights and obligations under the Sponsorship Agreement or these Conditions.
[bookmark: a847738][bookmark: _Toc256000016]Notices
Any notice or other communication given to a party under or in connection with this contract shall be in writing and shall be delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office (if a company) or its principal place of business (in any other case
Any notice shall be deemed to have been received:
if delivered by hand, on signature of a delivery receipt or at the time the notice is left at the proper address; or
if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the Business Day after posting or at the time recorded by the delivery service.
This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
[bookmark: a360339][bookmark: _Toc256000017]Waiver
No failure or delay by a party to exercise any right or remedy provided under these Conditions or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.
[bookmark: a881788][bookmark: _Toc256000018]Rights and remedies
The rights and remedies provided under these Conditions are in addition to, and not exclusive of, any rights or remedies provided by law.
[bookmark: a995237][bookmark: _Toc256000019]Costs
Except as expressly provided in these Conditions, each party shall pay its own costs incurred in connection with the negotiation, preparation and execution of these Conditions.
[bookmark: a144777][bookmark: _Toc256000021]Variation
No variation of these Conditions shall be effective unless it is in writing and signed by the parties (or their authorised representatives).
[bookmark: a206273][bookmark: _Toc256000022]Governing law
The Sponsorship Agreement and these Conditions and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or their subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.
[bookmark: a490624][bookmark: _Toc256000023]Jurisdiction
Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with the Sponsorship Agreement or these Conditions or their subject matter or formation.
[bookmark: a66655][bookmark: _Toc256000025]Third party rights
Unless it expressly states otherwise, these Conditions do not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of these Conditions.
The rights of the parties to rescind or vary these Conditions are not subject to the consent of any other person.
[bookmark: a275416][bookmark: _Toc256000026]No partnership or agency
Nothing in these Conditions is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party.
Each party confirms it is acting on its own behalf and not for the benefit of any other person.
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