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DATE OF 2010

PARTIES

(1)

BURROWS is an operating division of Young & Rubicam Group Ltd. The principal office of
Burrows is at The Burrows Building, 5 Rayleigh Road, Shenfield, Brentwood, Essex, CM13 1AB.
The Young & Rubicam Group Ltd. (Company Number 390845), registered office is Young &
Rubicam Group Ltd, Greater London House, Hampstead Road, London, NW1 7QP, United
Kingdom. (“the Agency”) and

(2) CLIENT (Company Number [ 1), the registered office of which is at [ |
(“Client”)
INTRODUCTION

The Client has requested the Agency to provide and the Agency has agreed to provide certain services (as
more particularly described in Schedule 1) on the terms of the Agreement.

IT IS AGREED AS FOLLOWS:

1

DEFINITIONS
In this Agreement (including Schedule 1):

“Confidential Information” means any and all information belonging or relating to a
party, including but not limited to any design, drawing,
document, photographs or other material or information
created or produced by one of the parties and/or any
information relating to its customers, financial affairs or
business (in any form irrespective of the means by or in
the medium in which it is provided or obtained and
irrespective of whether such is labelled as being
“confidential” or similar such wording) which is provided
to, obtained by, or comes to the knowledge of, the other
party directly or indirectly in the course of the
negotiation or in performance of this Agreement.

“Designs” means all work produced by the Agency employees
and/or the Agency sub-contracted personnel in the
course of the Project, including without limitation all
drawings, illustration, artwork, models, presentations and
other material;

“Intellectual Property Rights” means any designs, trade marks, service marks, trade
and service names, copyrights, database rights and
design rights (whether or not any of them are registered
and including applications for registration of any of the
above), rights in know-how, moral rights, trade secrets
and rights of confidence; all rights or forms of protection
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1.1

1.2

2.1

2.2

of a similar nature or having similar or equivalent effect
to any of them which may subsist anywhere in the
world at the date of this Agreement or in the future;

“Project” means the provision by the Agency to the Client of the
Services;
“Services” means those services described in Schedule 1, as

amended in writing from time to time in accordance
with this Agreement.

The headings, sub-headings, index and coverpage text in this Agreement are inserted only for
convenience and shall not affect its construction.

Unless the context otherwise so requires:

(@)  references to statutory provisions include those statutory provisions as amended or re-
enacted;

(b)  references to any gender include all genders;
()  the singular includes the plural and vice versa;
(d) areference to a person includes a reference to a body corporate association or partnership;

(e)  adocument is a reference to that document as from time to time supplemented or varied;
and

(f a reference to a party shall mean a party to this Agreement and “parties” shall be
construed accordingly.

APPOINTMENT AND SERVICES

[The Client hereby appoints the Agency to provide the Services and to undertake the Project
[including the co-ordination services] set out in Schedule 1 in accordance with the terms and
conditions of this Agreement and any instructions which the Client may give to the Agency from
time to time. Either party may terminate this Agreement by giving [3] months notice in writing.]

OR

[This Agreement shall commence on [INSERT DATE] (“the Commencement Date”) and
continue for the period of [12] months from the Commencement Date (“the Initial Period”),
unless terminated sooner by either party under Clause 11. After the Initial Period, the
Agreement will continue in full force and effect unless and until terminated by either party giving
[3] months notice in writing to the other party. Notice to terminate cannot expire until the Initial
Period has elapsed.]

Such appointment shall be on an exclusive basis for the purposes of the Project.
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3.1

4.1

4.2
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4.4

5.1

5.2

GENERAL WARRANTY
Each party hereby represents and warrants to the other that:

(@) itis duly organised, validly existing and in good standing in every jurisdiction where it is
legally required so to be;

(b) it has the power and authority to, and has taken and will take all corporate action necessary
to enable it to execute, deliver and perform its obligations under this Agreement;

(o)  there are no existing agreements or arrangements with third parties the terms of which
prevent it from entering into this Agreement or which would impede or prevent the
substantial performance of its obligations under this Agreement.

CLIENT'S APPROVAL

The Agency shall seek the Client’s approval of all artwork, copy, designs, layouts, proofs, reports
and materials produced in respect of the Project and of all related estimates.

The Client shall be responsible for checking and approving all such materials on submission by
the Agency, who shall seek approval in writing from an individual authorised to act on behalf of
and/or at the request of the Client and the Client shall be responsible for any errors in materials
on publication which have been approved by it.

Approval by the Client of copy, designs, layouts, artwork, proofs, reports and materials produced
in respect of the Project and of all related estimates, shall be authority for the Agency to proceed
with the relevant aspect of the Project, including purchase of the production materials and
entering into contracts or proceeding to publication or production of the relevant copy or
artwork.

The Agency will use all reasonable endeavours to comply with the time schedule set out in
Schedule 1 and with any additional time schedules agreed between the parties from time to time,
subject to the Client responding promptly to all requests for approval or information.

FEES

Prior to the commencement of the Project, the Agency shall provide the Client with an estimate
of fees and expenses in relation to the Project. The estimate will be based upon the likely time to
be spent on the Project, calculated by using the hourly rates of the Agency staff and
subcontractors.

The Client shall provide the Agency with its written acceptance of the estimated fees and
expenses prior to the commencement of the Project.
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5.6

6.1

6.2

7.1

7.2

If any additional time is spent by the Agency staff in excess of that stated in the estimate, the
Agency reserves the right to charge an additional fee to be agreed between the parties based
upon the same hourly rates of the Agency staff and subcontractors as set out in the estimate.

In addition to the fees payable pursuant to Clauses 5.1 and 5.3 above, the Client shall pay all
reasonable agreed expenses incurred by the Agency in respect of the Project, including pre-
approved, properly documented travel, accommodation and subsistence, bought in goods and
services and sub-contracted items.

If during the course of the Project the Client requires the Agency to provide additional services or
produce additional materials the Client shall pay additional fees and expenses based upon the
levels set out in the relevant estimate. Before incurring any such additional fees and expenses,
the Agency shall seek approval in writing from an individual authorised to act on behalf of and/or
at the request of the Client.

Value Added Tax where applicable shall be payable on all fees and expenses payable by the
Client at the rate in force at the date of invoicing.

PAYMENT

Invoices will be issued [by the Agency on completion of each stage of the Project] [or at the end
of each month]. All invoices shall be paid within 30 days of receipt of the invoice by the Client.
The Agency reserves the right to charge interest on any undisputed amounts not paid by the
Client within the payment period. This interest is to be calculated on a daily basis at a rate of 2%
above the base rate that is from time to time in force at Nat West Bank Plc. This shall not act as
a waiver of any other right or remedy which the Agency may have against the Client for late or
non-payment of any invoices.

Where a surcharge is levied by a supplier of media or other supplier against the Agency due to
late payment by the Client, the Client shall immediately reimburse to the Agency the amount of
such surcharge, together with any accrued interest charged by the supplier in respect of the
overdue amount.

INTELLECTUAL PROPERTY RIGHTS

Provided the Agency has been paid in full for all outstanding invoices, the Agency shall assign to
the Client, all Intellectual Property Rights in all work produced by the Agency employees,
including any sub-contracted personnel engaged by the Agency in the course of the Project. The
Agency shall ensure that any such Agency employees or sub-contracted personnel shall promptly
sign all appropriate waivers and/or assignments and/or powers of attorney or any other
document as may be required such that the Intellectual Property Rights developed or produced
by the Agency in the course of the Project shall vest in the Client.

The Agency shall use all reasonable endeavours to obtain such appropriate licence, consent
and/or assignment as may be required in respect of any materials commissioned by or
developed for the Agency from third parties before the date of this Agreement. The Agency
shall also use all reasonable endeavours to obtain such appropriate license, consent and/or
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7.5

8.1

9.1

9.2

assignment as may be required in respect of any materials commissioned by or developed for
the Agency from third parties in the course of the Project.

If the client requires the Agency to incorporate any design, work or matter into the Project and
supplies such design, work or matter to the Agency, the Client warrants that it has or will use all
reasonable endeavours to obtain all necessary licences, consents or assignments as may be
necessary for the full and unfettered use of such material before such material is incorporated.

The Client agrees that it shall not interfere with or amend any of the materials produced pursuant
to this Agreement at any time other than as may be agreed by the Agency in advance (such
agreement not to be unreasonably withheld) or do or authorise any act which may have this
effect and that it will comply with the terms of any written licences or consents provided under
the provisions of Clause 7.1.

The Client shall indemnify the Agency from and against all liabilities, damages, actions,
proceedings, costs, claims and expenses which the Agency may suffer or incur as a result of the
Agency (i) incorporating at the request of the Client any such designs, work or matters under the
provisions of Clause 7.3 and (ii) failing to abide by the terms of any licences, consents or
assignments obtained in accordance with this Agreement.

SUBCONTRACTORS

If the Client nominates sub-contractors to work with the Agency on or in connection with any
part of the Project, the Agency shall not be responsible for any act or omission or breach of any
obligations by such nominated sub-contractor or for any delay arising as a result of any act,
omission or default of any such sub-contractor or default of any such sub-contractor. The
Agency reserves the right to withdraw co-operation from any nominated sub-contractors if the
Agency believes that the performance or actions of such sub-contractor shall prevent the Agency
fulfilling its obligations under these terms and conditions.

CONFIDENTIALITY

Each party agrees, both during this Agreement and for two years after termination to treat as
strictly confidential and not (except as authorised or required for the purposes of this Agreement)
to use or disclose or attempt to use or disclose to any person the Confidential Information or any
unpublished information deriving from the other party or any other Confidential Information in

relation to the other’s affairs, business, clients or method of carrying on business.

The restrictions in this Clause do not apply to Confidential Information which a party discloses
with the prior written consent of the other or which a party can prove:

(@) is known to it at the date of disclosure as evidenced from its written records;
(b) s, after the date of disclosure, acquired by it in good faith from an independent third party;
(o) has in its entirety become public knowledge otherwise than in breach of these restrictions;

(d) s required to be disclosed either by law or by the rules of the relevant stock exchange;
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9.4
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10.1

10.2

10.3

10.4

11

113

(e) s disclosed to its professional advisers.

In the event a party is required to disclose Confidential Information pursuant to Clause 9.2(d) it
shall inform the other party before such disclosure is made if reasonably possible and shall make
the minimum disclosure as required by law. [f prior notice is not possible the disclosing party
shall inform the other party as soon as practicable after such disclosure is made. Such disclosure
shall not remove or lessen in any way a party’s continuing obligations in respect of the
Confidential Information to other entities.

This Clause 9 survives any termination of this Agreement.

RESTRICTIONS

The Client shall not at any time during or for a period of 12 months after the completion of the
Project, whether directly or indirectly, solicit or entice away from the Agency any employee or
freelance staff of the Agency concerned in the Project or the provision of the Services whether for
its own account or for that of a third party.

The Client agrees that the Agency can use any materials produced by the Agency or otherwise
relating to the Project for any reasonable internal or external publicity or promotional purposes at
any time, without the prior written consent of the Client.

The Agency shall retain the copyright in any material contained in any presentation made in
competition with any other agency in the event of the Agency’s presentation being unsuccessful.

This Clause 10 survives any termination of this Agreement.

TERM AND TERMINATION

This Agreement shall commence on the date as set out below and subject to Clause 11.2, shall
continue until the Project is completed.

This Agreement may be terminated by either party:

(@)  in the event that either party commits a material breach of any term or condition of this
Agreement, and fails to rectify such breach within 30 days of receiving written notice from
the other party notifying them of the breach and requiring rectification within such period;
or

(b) in the event that either party has a receiver or manager appointed of its undertaking or
assets or any party thereof or goes into liquidation other than a liquidation for the purposes
of and followed by a reconstitution or amalgamation, or is unable to pay its debts within
the meaning of Section 123 of the Insolvency Act 1986, or enters into or proposes any
composition or agreement with its creditors.

The Parties rights, duties and responsibilities shall continue in full force during the agreed period
of notice and upon termination, the Client shall pay all previously approved fees and expenses
incurred or accrued up to and including the date of termination of the Agreement.
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12.1

12.2

12.3

12.4

12.5

On termination the Agency shall immediately return to the Client, all property of the Client
delivered to the Agency for the purposes of the Project.

On termination the Client shall immediately return to the Agency all materials, data and
information produced by the Agency in the course of the Project which have not otherwise been
assigned to Client under the provisions of Clause 7.1. The Client shall not be entitled to make
any use of or disclose or reproduce any materials, data, ideas or other information made available
by or produced by the Agency on behalf of the Client in the performance of the Project for any
purpose whatsoever other than any materials, data, ideas or other information in respect of which
fees have been invoiced by the Agency and paid in full in accordance with Clause 6.1.

AGENCY’S LIABILITY

The Agency shall perform its obligations under this Agreement in a timely and professional
manner with all reasonable diligence, skill, care and attention. Except as otherwise provided
herein, all warranties, conditions, representations and terms whether express or implied by law
relating to goods or services to be supplied by the Agency or in relation to performance of the
Project are hereby excluded as far as permitted by law. If there is an error in any design as
published or publication is delayed or does not occur as planned, the Agency will not be liable
unless this is caused by its default or neglect.

In the absence of negligence or misconduct on its part, the Agency will not accept any liability for
any loss or damage to any materials, documents, goods or other property of the Client which is
supplied to the Agency by the Client for the purpose of the Project. Otherwise all such materials,
documents, goods and property shall be at all times at the sole risk of the Client, and the Client
shall be responsible for insuring the same. The Client shall be responsible for ensuring the
accuracy of any information which it supplies to the Agency in the form of statements or claims
made in relation to the Client’s products or the subject matter of the material produced by the
Agency.

Subject to Clause 12.2 above, the Agency shall not be liable for any damage, injury or loss of any
kind to any property or persons howsoever caused arising out of the Project other than damages
for death or personal injury caused by negligence of the Agency or its employees.

The Agency shall indemnify and keep indemnified the Client from and against all and any
actions, proceedings, demands, claims, damages, direct losses, expenses, costs (including
reasonable legal fees) or liabilities which arise from or are incurred by reason of any infringement
of third party Intellectual Property Rights in the agreed territories for which the designs were
made (as set out in the Project or as agreed from time to time in writing) by Client’s use of the
designs or any other works produced or provided by the Agency (provided such use is in
accordance with these terms or any licence). This clause shall not apply in the event that the
Agency advises the Client of any potential liability or risk of liability in the designs and/or the
Intellectual Property, and the Client uses or incorporates the designs notwithstanding such
potential liability or risk.

The Client shall indemnify and keep indemnified the Agency from and against any and all
proceedings, claims, damages, direct losses, expenses, costs (including reasonable legal costs) or
liabilities which the Agency may incur or sustain as a direct result of or in connection with any
information, representation, reports, data or material (such material to include press releases,
articles, copy, scripts, artwork and detailed plans or programmes) supplied to them by or on
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12.6

12.7

12.8

12.9

12.10

13

13.1

14

14.1

15

behalf of the Client or which have been approved (by) (or) on behalf of the Client, including
liability under the Trade Descriptions Act 1968 or any other statutes and regulations or arising
directly or indirectly in connection with the Client’s products or services.

Neither party shall be liable for, nor will the measure of damages include, any indirect, incidental,
special or consequential damages or amounts for loss of income, profits or savings arising out of
or relating to its performance or failure to perform under this Agreement.

None of the clauses herein shall apply so as to restrict liability for death or personal injury
resulting from the negligence of either party or any other liability which cannot by law be
excluded or limited by law.

The Agency’s or the Client's maximum aggregate liability for all claims under or in connection
with this Agreement (whether arising in contract, tort or otherwise) shall not exceed the
aggregate sum of the Fees paid to the Agency in the 12 months preceding the date on which
the cause of action related to the claim arose.

The indemnities given in this clause 12 shall be subject to the indemnified party:
(@)  providing the indemnifying party with prompt written notice of any claim;

(b)  providing at the indemnifying party’s cost, all reasonably necessary assistance and
information; and

(¢ allowing the indemnifying party to have complete control of the defence of the claim and
all related negotiations.

Each of the Client and the Agency shall at all times take all reasonable steps to minimise and
mitigate any loss whether pursuant to any indemnity or not for which the relevant party is
entitled to bring a claim against the other party pursuant to this Agreement.

FORCE MAJEURE

No party shall be liable to the other for any delay or non-performance of its obligations under
this Agreement arising from any cause or causes beyond its reasonable control including, without
limitation, any of the following: act of God, government act, war, fire, flood, explosion or civil
commotion, act or threatened act of terrorism.

WAIVER

No forbearance or delay by either party in enforcing its rights will prejudice or restrict the rights
of that party, and no waiver of any such rights or of any breach of any contractual terms will be
deemed to be a waiver of any other right or of any later breach.

SEVERABILITY
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15.1

16

16.1

17

17.1

18

18.1

18.2

18.3

18.4

If any provision of this Agreement is judged to be illegal or unenforceable, the continuation in full
force and effect of the remainder of the provisions will not be prejudiced.

ENTIRE AGREEMENT

This Agreement, the Schedule and any documents annexed to this Agreement as appendices or
otherwise referred to in this Agreement, contain the whole agreement between the parties

relating to the subject matter and supersede all prior agreements, arrangements and
understandings between the parties.

AMENDMENTS

Any amendments, waiver or variation of this Agreement shall not be binding on the parties

unless set out in writing, expressed to amend this Agreement and signed by or on behalf of each

of the parties.

NOTICE

A notice, approval, consent or other communication in connection with this Agreement must be:

(@  in writing; and

(i) left at the address of the addressee or sent by prepaid ordinary post (airmail if posted to or
from a place outside England) to the address of the addressee or sent by facsimile to the
facsimile number of the addressee which, in each case, is the address specified in Clause
18.2 or if the other addressee notifies another address or facsimile number then to that
address or facsimile number; or

(i) by email to an authorised representative of either party.

The address and facsimile number of each party is:

[INSERT DETAILS]

A notice, approval, consent or other communication takes effect from the time it is received
unless a later time is specified in it.

A letter or facsimile is taken to be received:

(@) in the case of a posted letter, on the third (seventh, if posted to or from a place outside
England) day after posting; and
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(b) in the case of facsimile, on production of a transmission report by the machine from which
the facsimile was sent which indicates that the facsimile was sent in its entirety to the
facsimile number of the recipient.

19 CONTRACT (RIGHTS OF THIRD PARTIES) ACT
19.1 A third party who is not a party to this Agreement has no right under the Contract (Rights of

Third Parties) Act 1999 (the “Act”) to enforce any term of this Agreement but this does not affect

any right or remedy of a third party which exists or is available apart from this Act.

20 GOVERNING LAW AND JURISDICTION

20.1 This Agreement will be governed by and construed in accordance with English law and each
party hereby submits to the exclusive jurisdiction of the English courts.

21 GENERAL

21.1 The Agency shall be entitled to make reference to the Client and the Project in its corporate
literature in connection with the promotion of the Agency’s business, in a form acceptable to and
approved by the Client, only after completion of the Project.

EXECUTED by each of the parties on the day and the year set out below next to their signatures.

Executed for and on behalf of )

the Agency by a duly )

authorised representative ) Name & Position:
Date:

Executed for and on behalf of )

the Client by a duly )

authorised representative ) Name & Position:
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Date:
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SCHEDULE 1

SERVICES
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