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Details

	Date
	


Parties

	Name
	

	Short name
	

	Notice Details
	

	Fax
	

	Attention
	


	Name
	

	Short name
	

	Notice Details
	

	Fax
	

	Attention
	


Background

A The [ ] will take place in [country] at [location] in [date] and [date].

B [ ] has been appointed by [ ] to organise the [ ].

C [ ] has been formed by [ ] to manage the organisation of the [ ].

D All the advertising, promotional and hospitality rights in connection with the [ ] are owned by [ ].

E [ ] is running the sponsorship programme in connection with the [ ].

F [ ] has authorised [ ] to grant certain specified advertising, promotional and hospitality rights to New Zealand companies.

G The Sponsor wishes to acquire from [ ] certain rights in connection with the [ ] as set out in this agreement. 
Agreed terms

1. Defined terms and interpretation

1.1 Defined terms

In this Agreement, unless the context otherwise requires:

Business Day means any day other than a Saturday, Sunday or public holiday in Auckland, New Zealand.

[ ] means the [ ] that will take place in New Zealand at [ ] in [month and year].

[ ] Logo means the logo described in Schedule 2.
Confidential Information includes all information of any kind or form provided by or on behalf of [ ] in connection with [ ] and/or the [ ],  but does not include information which:

(a) was, at the time the information was provided, available to the general public;

(b) becomes, at a later date, available to the general public (other than as a result of a breach of this Agreement) and then only after the later date;

(c) the recipient can show (i) was in its possession before the information was provided by or on behalf of [ ] or (ii) was developed independently by the recipient without reference to the information provided by or on behalf of [ ]; or

(d) was disclosed to the recipient on a non-confidential basis by a third party who has the lawful right to disclose the information to the recipient.

End Date means the date set out in Item 1 of Schedule 1.

Exclusive Product Category means the product category described in Item 3 of Schedule 1.
Fee means the fee set out in Item 2 of Schedule 1.

GST means goods and services tax chargeable under the Goods and Services Tax Act 1985.

Intellectual Property includes copyright, all rights conferred under statute, common law or equity in relation to inventions (including patents), registered and unregistered trade marks (including names, labels, get-up, colour schemes, logos, patterns or other identifying marks), registered and unregistered designs, circuit layouts, proprietary and other software, Confidential Information, trade secrets, and all other rights resulting from intellectual activity in the industrial, scientific, literary or artistic fields, together with all right, interest, or licence in or to any of the foregoing.

Sponsorship Benefits means the benefits set out in Item 5 of Schedule 1.

Status means the level of sponsorship status set out in Item 4 of Schedule 1.
1.2 Interpretation

In this Agreement, unless the context otherwise requires:

(a) references to clauses and schedules are references to clauses of and schedules to this Agreement;

(b) the headings to clauses shall be ignored in construing this Agreement;

(c) the plural includes the singular and vice versa;

(d) any party to this Agreement includes its successors and permitted assignees and transferees;

(e) a statute includes that statute as amended and includes any statute replacing that statute, and any regulations, orders in council and other instruments issued or made under that statute;

(f) the word including and other similar words do not imply any limitation;

(g) a person includes any individual, firm, corporation, association of persons (corporate or not), trust, government department or municipal authority (in each case whether or not having separate legal personality);

(h) derivatives of any defined word or term shall have a corresponding meaning;

(i) a reference to any document or agreement includes a reference to any document or agreement as amended, novated or replaced;

(j) a reference to a time of the day is to New Zealand time; and
(k) an obligation not to do something includes an obligation not to suffer, permit or cause that thing to be done.
2. Term

This Agreement will commence on the date of this Agreement and will terminate on the End Date, unless terminated earlier in accordance with this Agreement.

3. [ ] obligations

3.1 Sponsorship Benefits  

[ ] will provide: 

(a) the Sponsorship Benefits; and 

(b) any services incidental to the Sponsorship Benefits, 

to the Sponsor.

3.2 Sponsor’s rights

[ ] grants to the Sponsor the right to use the Status with or without the [ ] Logo for promotional and advertising purposes in connection with the Exclusive Product Category provided that whenever Sponsor refers to the [ ], it shall use the full name ( [ ] ) without any modification except to the extent the parties agree otherwise.

3.3 Exclusivity

(a) [ ] shall neither grant nor permit others to grant sponsorship or advertising rights or opportunities at the [ ] or in connection therewith to any third party who directly or indirectly engages, or plans to engage, in a business which is described in the Exclusive Product Category.

(b) The exclusivity described in paragraph (a) does not prevent [ ] from providing hospitality at the [ ] to a person who engages in a business in the Exclusive Product Category.

(c) [ ] and the Sponsor shall take all reasonable steps to oppose attempts by any person:

(i) to give the public the impression that it has an official association with [ ], [ ] and/or the [ ] in circumstances where that person does not; or

(ii) who does not have an official association with [ ], [ ] and/or the [ ] to use [ ], [ ] and/or the [ ] as a means of promoting that person’s products or services.

3.4 Warranties

[ ] warrants that:

(a) it has the power and is entitled to grant to the Sponsor the rights contained in this Agreement;

(b) the [ ] and any sponsorship activities related to, or connected with, the [ ] will be managed and promoted in accordance with all applicable laws, rules and regulations and good practice;

(c) it has not granted and will not grant any rights that are inconsistent with or will prevent or limit the rights of the Sponsor;

(d) it has obtained (or will obtain) all necessary consents and approvals to enable it to perform its obligations and run the [ ]; 

(e) it will run the [ ] in a professional manner; and

(f) the [ ] and ancillary activities prior to and after the [ ] will be managed in a manner that is consistent with promoting the good reputation, quality and goodwill of the Sponsor.
4. Sponsor’s obligations

4.1 General obligations

The Sponsor must:

(a) pay [ ] the Fee on the date(s) set out in Item 2 of Schedule 1;

(b) ensure that it has a sponsorship liaison person available to [ ] at all reasonable times; 

(c) provide [ ] with the Sponsor’s logo: 

(i) in a form suitable to be applied to all promotional and publicity material relevant to the sponsorship set out in this Agreement; and

(ii) in accordance with [ ]’s timetable for production of the relevant promotional material and banners;

(d) prior to their release, provide copies of all press releases, promotional and publicity material referring to [ ], [ ] and or/the [ ] to [ ] for approval;

(e) carry out its obligations under this Agreement in a manner that enhances the reputation of [ ], [ ] and/or the [ ]; and

(f) comply with all laws and advertising codes of practice relevant to the Sponsor, [ ] and/or the [ ] and marketing of the Sponsor, [ ] and/or the [ ].

4.2 Costs of production, identifications, displays and hospitality

The Sponsor is responsible for meeting the costs of:

(a) production, delivery, placement, servicing and return of Sponsor’s advertising banners and any other identifications (including their display at the required locations);

(b) hospitality and catering (except where specified); and

(c) any additional tickets to the [ ] for its staff and guests. 

4.3 Payment

The Sponsor shall pay any costs owing to [ ] (including any applicable taxes) in full (without any set-off) within 30 days of the presentation to the Sponsor of the corresponding invoice(s). The Sponsor acknowledges that failure to pay such invoices on time and in full may be considered by [ ] to be a material breach of this Agreement.

4.4 Sponsor’s name and logo

The Sponsor grants [ ] the right to use the Sponsor’s name and/or logo subject to [ ] obtaining the Sponsor’s prior written consent to material on which the Sponsor’s name and/or logo will be placed.

4.5 Approvals

(a) In relation to any approval required to be given by a party under this Agreement (the Approver), the party that is seeking the approval shall give the Approver not less than 10 Business Days written notice of its request for approval.  

(b) If the Approver does not respond to a request made under clause 4.5(a) by the expiry of the 10 Business Day notice period, the Approver shall be deemed to have approved the request. 
5. Cancellation of the [ ]

5.1 Total cancellation

(a) If for any reason whatsoever, other than the deliberate action of the Sponsor, the [ ] are cancelled in full, the Fee shall be reduced by 80%. To the extent that the Sponsor has prepaid more than 20% of the Fee, [ ] shall refund the difference within thirty days of the notice of cancellation.

(b) No other amount shall be due by [ ] to the Sponsor in case of total cancellation of the [ ] for any cause whatsoever. In particular, [ ] shall not be liable for any direct, indirect or other consequential loss claimed by the Sponsor and/or its officers, employees, subsidiaries, guests, contractors or invitees.

5.2 Partial cancellation

[ ] shall not be liable to pay any amount to the Sponsor either as a refund of the Fee or in relation to any direct or indirect loss suffered by the Sponsor and/or its officers, employees, subsidiaries, guests, contractors or invitees in the event of partial cancellation (in particular cancellation of part of the scheduled races) or postponement of the [ ].

5.3 Consequences of partial delivery of rights

If for any reason (except the full or partial cancellation or postponement of the [ ] which is exclusively dealt with in clauses 5.1 and 5.2 above), [ ] is unable to deliver the Sponsor any of the Sponsorship Benefits, the Parties shall use their best efforts to agree on an appropriate reduction of the Fee, taking into account the value of any rights which may have been delivered which are additional to the Sponsorship Benefits.

6. Termination

6.1 Immediate termination by [ ]  

[ ] may terminate this Agreement with immediate effect by written notice if: 

(a) the Sponsor breaches this Agreement, fails to pay the Fee, or is negligent in its performance of this Agreement, and does not rectify the situation within any time frame reasonably specified by [ ] in writing; 

(b) the Sponsor enters into a composition with its creditors, is declared bankrupt, goes into liquidation, or a receiver, or a receiver and manager, or statutory manager is appointed in respect of it; or
(c) [ ] becomes aware of any circumstances in relation to the Sponsor which might, in the reasonable opinion of [ ], damage the reputation of [ ], its related companies, [ ] and/or the [ ].

6.2 Immediate termination by the Sponsor

The Sponsor may terminate this Agreement with immediate effect by written notice if:

(a) [ ] materially breaches this Agreement, and [ ] does not rectify the situation within a reasonable time; or

(b) [ ] enters into a composition with its creditors, is declared bankrupt, goes into liquidation, or a receiver, or a receiver and manager, or statutory manager is appointed in respect of it.
6.3 Effect of termination

On termination of this Agreement: 

(a) the Sponsor will return all property that belongs to [ ], including, but not limited to [ ]’spromotional and publicity material; and 

(b) the Sponsor will cease using the rights granted to it under this Agreement. 

7. Relationship of the parties

7.1 Independent contractor  

The Sponsor is engaged by [ ] as an independent contractor and not as an employee, agent, partner or joint venturer.

7.2 Authority to act
Except as expressly approved by [ ] in writing, the Sponsor will have no authority to act for or incur any obligation on behalf of [ ], it related companies, [ ] and/or the [ ] and will not make any representation of having such authority.

8. Confidentiality

8.1 Use of Confidential Information

The Sponsor will use the Confidential Information solely for the purposes of this Agreement.

8.2 Confidentiality  

The Sponsor will not disclose the Confidential Information to any person, except:

(a) with [ ]’s express prior written consent;

(b) to its officers, employees and advisers to the extent necessary for the purposes of this Agreement (provided that the Sponsor is wholly responsible for all acts and omissions of its officers, employees and advisers concerning any Confidential Information disclosed to them); or

(c) if required to do so by law or the rules of any stock exchange (provided that the Sponsor will use all reasonable endeavours to notify [ ] prior to making that disclosure).

8.3 Return of Confidential Information

The Sponsor will return to [ ] or, at [ ]’s option, destroy and confirm in writing the destruction of all records and copies of the Confidential Information held by the Sponsor, its officers, employees or advisers (in any form) immediately on [ ]’s request.

8.4 Security measures  

The Sponsor will at all times maintain adequate security measures to prevent the Confidential Information being used or disclosed other than as permitted by this Agreement.

9. Intellectual Property

9.1 Use of Intellectual Property 

Neither party may use the other party’s Intellectual Property unless the nature and extent of the use has been approved in writing by the other party. 

9.2 Existing Intellectual Property  

All Intellectual Property owned by [ ] or the Sponsor prior to the date of this Agreement will remain the property of that party.

9.3 Confidential Information  

All Confidential Information, and any Intellectual Property in it, remains the property of [ ].

10. Liability and indemnity

10.1 Limitation of liability 

[ ]’s aggregate liability to the Sponsor whether for negligence, breach of contract, misrepresentation or otherwise shall be limited to the value of the Fee paid to [ ].
10.2 Indemnity

The Sponsor will indemnify and hold [ ] harmless against all costs, losses, expenses, claims, actions, suits, judgments, damages, penalties, obligations or liabilities (properly sustained or incurred by it directly or indirectly) made by any third party in relation to, or in connection with, this Agreement.

11. General

11.1 Variations  

Any variation to this Agreement must be in writing and signed by both parties.

11.2 Assignment  

The Sponsor may not assign this Agreement or any rights or obligations under this Agreement, without [ ]’s  prior written consent.
11.3 No waiver 

Neither party is deemed to have waived any right under this Agreement unless the waiver is in writing. A failure to exercise or delay in exercising any right will not operate as a waiver of that right. Any such waiver will not constitute a waiver of any subsequent or continuing right or of any other provision of this Agreement.

11.4 Costs  

Each party will bear its own costs in relation to the preparation of this Agreement. 

11.5 Dispute resolution

(a) A party must, as soon as reasonably practicable, give the other party notice of any dispute arising under or in connection with this agreement.

(b) If the parties fail to resolve the dispute by negotiation within 10 Business Days of a notice given under clause 11.5(a), the parties will try to settle the dispute by mediation.  Either party may initiate mediation by giving written notice to the other party.  If the parties cannot agree on a mediator within 5 Business Days after mediation has been initiated, then the mediator will be selected by the Chair of LEADR New Zealand Inc (or his nominee) at the request of either party.  The costs of mediation will be shared equally by the parties.  If the dispute is not resolved within 5 Business Days (or such longer period as the parties agree) after commencing mediation, then either party may pursue the dispute through legal proceedings before the New Zealand Courts. 

(c) Nothing in this clause 11.5 affects either party’s right to seek urgent interlocutory relief in the New Zealand courts. 

11.6 Notices  

Any notice required to be given by either party under this Agreement must be in writing and sent to the other party’s address set out in Schedule 2 (or such other address advised by the other party by written notice).  A notice is deemed to have been received by the other party:

(a) if delivered personally, when delivered;
(b) if posted, three Business Days after the day of posting;
(c) if faxed, on production of a transmission report by the sender’s fax machine of transmission in full to the other party’s fax machine; and
(d) if emailed, at the time the sender receives an acknowledgement of receipt of delivery from the other party’s email address or (if earlier) at the end of two Business Days after the day the email was sent, unless a notice of non-delivery is received by the sender,
provided that if any communication is received after 5.00pm on a Business Day or on a day which is not a Business Day, it will be deemed to have been received on the next Business Day.

11.7 Law 

This Agreement is governed by New Zealand law.

Schedule 1  – Contract details

1. End Date
2. Fee
The Sponsor shall pay [ ] a fee, if any, of NZ$[  ] plus GST as follows:

· NZ$[  ] plus GST on [date]; and

· NZ$[  ] plus GST on [date].
[ ] will send the Sponsor an invoice for the fee (and for any additional costs referred to in this Agreement) marked for the attention of: [name].
Unless otherwise instructed by [ ], the Sponsor shall transfer the amounts invoiced on or before the dates referred to above to the following bank account in the name of [ ]:
Bank name:


[ ]

Bank Address:


[ ]
Account number:

[ ]
BIC code (SWIFT address): 
[ ]




If the invoiced amount is not credited to [ ]’s account on the relevant date, then the Sponsor shall be liable for interest on arrears at the rate of twelve per cent 12%p.a. for the period from the relevant date till the date the funds are received by [ ].
3. Exclusive Product Category

[   ]
4. Status
Sponsor shall be a “[
] Partner” of the [ ].

5. Sponsorship Benefits [delete any items that are not applicable]
5.1 Use of [ ] Logo

Sponsor shall have the right to use the [ ] Logo in accordance with the Brand Guidelines set out in Schedule 2 for promotional and advertising purposes in connection with the Exclusive Product Category.

Whenever Sponsor uses the [ ] Logo, it shall use the logo in its complete form, without any change. Any use shall be made in conjunction with Sponsor’s “[
] Partner” status and any such use shall require the prior, written approval of [ ].

Sponsor shall have the right to use its “[
] Partner” status with or without the [ ] Logo for promotional and advertising purposes in connection with the exclusive product/service category set out in item 3 above.

5.2 Supply of products and services

5.3 Advertising, publicity and branding:

(a) The Sponsor may refer to the [ ] and/or its sponsorship of [ ] in the Sponsor’s advertising and publicity.  The Sponsor must ensure that any use of the name or logo of the [ ] and/or reference to the sponsorship will be in accordance with directives from the [ ] including the Brand Guidelines in Schedule 2 and the Sponsor must provide a copy of proposed external publicity and advertising to the [ ] for the written approval of [ ] before it is published.

(b) The Sponsor will be acknowledged as the sponsor in any advertising and press releases relating to [ ] and/or the [ ].

(c) The Sponsor’s branding will be displayed on all promotional material or certificates relating to the [ ].

Schedule 2  - Brand Guidelines

[insert document]
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EXECUTED as an agreement

	[ COMPANY ] by:
	

	
	Signature of authorised signatory

	
	Name of authorised signatory

	
	Date.


	[SPONSOR] by:
	

	
	Signature of authorised signatory

	
	Name of authorised signatory

	
	Date

	
	Witness
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Deed
Deed

