THIS AGREEMENT is dated………………….
BETWEEN:

(1)
CULTURE COMPANY 2013 LIMITED a company registered in Northern Ireland under number NI606472 whose registered office is at 98 Strand Road, Derry, BT48 7NN (“the Licensor”) and
(2)
…………………………………………………………[NAME] of


…………………………………………………………[ADDRESS]


………………………………………………………… (“the Licensee”)

IT IS AGREED as follows: 

1. Definitions and Interpretation 

1.1 In this Agreement, unless the context otherwise requires, the following expressions have the following meanings:

	“Designated Marks”


	means the City of Culture Programme logos, trade marks and designs set out at Schedule 1, and any Substitute Marks;

	“Start Date”
	means the date of this Agreement;

	“Receipts”

“Intellectual Property Rights”
	means  all sums arising from the sale and provision of goods and/or services under the Stated Purposes;

means any copyright, registered design or trademark

	“Royalties”
	means [     ]% of the Receipts;

	“Quarter”
	means a three month period which shall end on 31st March, 30th June, 30th September and 31st December respectively.  The first quarter shall begin on the Start Date and the final quarter shall end on the date of termination or expiry of this Agreement;

	“Stated Purposes”

“Substitute Marks”
	means the use of the Designated Marks in relation to the Goods and/or Services detailed in Schedule 2;

means any additional or replacement designs created by or on behalf of the Licensor in connection with the branding or promotion of the City of Culture Programme;

	“Term”
	means the duration of this Agreement as set out in Clause 12;

	
	


1.
Grant of Rights

1.1
The Licensor hereby grants to the Licensee a non-exclusive licence (the “Licence”) for the Term to use the Designated Marks solely for the Stated Purposes. The Licensor reserves the right to create Substitute Marks from time to time and the Licensee shall be entitled to use such Substitute Marks in accordance with and subject to the terms of this Agreement. The Licensor shall notify the Licensee of any Substitute Marks.
1.2
The Licensor may notify the Licensee from time to time that a Designated Mark is an Expired Mark. Following receipt of such notice the Licensee’s licence to use the Expired Mark shall terminate, provided that the Licensee shall be permitted to dispose of any existing stocks displaying the Expired Mark [for a period of [3] months from the date of the notice]. For the avoidance of doubt the Licensor shall retain all rights in the Expired Mark.
2. Scope of Licence

2.2 The Licensee may not:

2.2.1 use the Designated Marks for any purposes other than the Stated Purposes;

2.2.2 claim or make any representation that it has any rights in the Designated Marks beyond those granted under this Agreement; and

2.2.3 take or permit any action which may be detrimental in any way to the Designated Marks.
2.3 The Licensee shall not be permitted to assign, sub-licence, or otherwise transfer the benefit of the Licence without the consent of the Licensor, such consent not to be unreasonably withheld.

2.4 The Licensee hereby acknowledges that the Designated Marks and the Intellectual Property Rights therein are and shall remain the sole property of the Licensor. 
3. Licensee’s Rights and Obligations

3.5 The Licensee shall be fully responsible for its use of the Designated Marks and for any and all activities carried out with respect to the Stated Purposes.
3.6 The Licensee shall, subject to any contracts into which it has entered with third parties, be the sole owner of any product resulting from the Stated Purposes.
3.7 The Licensee may only use the Designated Marks as they appear in Schedule 1.  No variation in any aspect of the Designated Marks shall be permitted without the express written consent of the Licensor, such consent not to be unreasonably withheld.  

3.8 The Licensee shall use its reasonable endeavours to ensure that the Stated Purposes are carried out to a high standard which is commensurate with best practice and in compliance with any relevant legal requirements.
3.9 In the event that the Licensee wishes to make any changes to the Stated Purposes, it shall submit details of the changes to the Licensor and shall not proceed with such changes until it has received the written agreement of the Licensor to the same, which shall not be unreasonably withheld.

3.10 The Licensee shall submit to the Licensor copies of any and all material incorporating the Designated Marks prior to its use for the approval of the Licensor.  Within 10 days of receipt of any such material, the Licensor shall submit either written approval to the Licensee or shall submit details of required revisions thereto.

4. Payment, Royalties and Records
4.11 Within 14 days of the end of each Quarter, the Licensee shall submit to the Licensor a written statement detailing the  Receipts from the Stated Purposes carried out during that Quarter and the Royalties due therefor.
4.12 The Royalties payable for each Quarter shall be paid within 30 days of the end of that Quarter.

4.13 The Licensee shall be required to keep records and books of account detailing all information required for the calculation of the Royalties payable under this Agreement.

4.14 The Licensor shall have the right, on reasonable notice, and during normal working hours, to inspect any and all records and books of account kept by the licensee under sub-Clause 4.3 in order to verify Royalties paid.  In the event that a shortfall in Royalties is identified by an inspection carried out by the Licensor the Licensee shall immediately pay to the Licensor any such shortfall.

5. Proceedings

5.15 The Licensee shall inform the Licensor immediately if it becomes aware of any:
5.15.1 Infringement, actual or suspected, of any of the Licensor’s Intellectual Property Rights in the Designated Marks;
5.15.2 Challenge, claim or proceedings with respect to the use of the Designated Marks or the Intellectual Property Rights therein; or
5.15.3 Claims that the use of the Designated Marks infringes the rights of any third party.

6. Confidentiality

6.16 Both the Licensor and the Licensee undertake that they shall, except as required by law or as authorised in writing by the other, not disclose the contents of this Agreement to any third party.
7. Term and Termination

7.17 This Agreement shall come into force on the Start date and shall continue until 1 January 2014 (the “Term”) unless otherwise terminated in accordance with this Clause 7 provided that either Party may terminate the Agreement in the event of a material breach by the other.

7.18 Any and all obligations of the Parties which either expressly or by their nature continue beyond the termination or expiry of this Agreement shall survive termination under this Clause 7.

8. Post Termination

8.19 Upon the termination of this Agreement for any reason, the Licensee shall:

8.19.1 subject to the provisions of sub-Clause 8.2, cease any and all use of the Designated Marks;
8.19.2 return any and all materials supplied to it by the Licensor under this Agreement including any and all copies made by the Licensee

8.19.3 provide to the Licensor a written statement (as under sub-Clause 4.3) of Royalties due from any Stated Purposes which have occurred since the end of the preceding Quarter and any other outstanding statements also due under Clause 4;

8.19.4 pay any and all outstanding sums under this Agreement (including those set out in any statement issued under sub-Clause 4.1) which, on termination, shall become due and payable within 30 days of the date of termination.
8.20 Subject to the provisions of sub-Clause 8.4, the Licensee shall be free to sell any remaining stocks of goods bearing (or otherwise associated with) the Designated Marks and/or continue the provision of any services associated with the Designated Marks (where the contract(s) for the provision of such services were entered into prior to the termination of this Agreement) for a period of 12 months or until the provision of services is complete (whichever is earlier).

8.21 In the event that any stocks of any goods bearing (or otherwise associated with) the Designated Marks remain unsold following the period set out under sub-Clause 8.2, the Licensee shall be required to either destroy such goods or deliver the same up to the Licensor at the Licensor’s option.  The Licensee shall have the right to request a further period to complete the sale of such stocks, and the Licensor shall act reasonably in relation to any such request.
8.22 The Licensee shall continue to pay Royalties in accordance with the provisions of Clause 4 for any goods sold and/or services rendered during the periods provided for under this Clause 8.
9. Non-Assignment of Agreement

Neither Party shall assign, transfer, sub-contract, or in any other manner make over to any third party the benefit and/or burden of this Agreement without the prior written consent of the other, such consent not to be unreasonably withheld.
10. Notices
10.23 All notices under this Agreement shall be in writing and be deemed duly given if signed by or for the Party giving the notice.
10.24 All notices under this Agreement shall be addressed to the most recent address, e-mail address, or facsimile number notified to the other Party.
11. Law and Jurisdiction

11.25 This Agreement shall be governed by, and construed in accordance with, the laws of Northern Ireland and any dispute shall fall within the jurisdiction of the courts of Northern Ireland.
IN WITNESS WHEREOF this Agreement has been duly executed on the date written above
SIGNED by 

for and on behalf of  Culture Company 2013 Limited
In the presence of

(witness)
SIGNED by 

<<Name and Title of person signing for Licensee>> 

for and on behalf of <<Licensee's Name>>
In the presence of

<<Name & Address of Witness>>
SCHEDULE 1

The Designated Marks
<<insert a complete specification of the Designated Marks to be licensed under this Agreement including (where relevant) details of registration>>
SCHEDULE 2
The Stated Purposes
<insert a detailed description of the purposes for which the Designated Marks will be used>>
[Goods

<<insert details of any goods for which the Designated Marks will be used>>]

[Services

<<insert details of any services for which the Designated Marks will be used>>]
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