Dated [insert date]
CELEBRITY ENDORSEMENT AGREEMENT
between
[INSERT PARTY NAME]

and

[INSERT PARTY NAME]
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THIS  AGREEMENT is dated [INSERT DATE]
Parties
(1) [INSRT COMPANY NAME], a company registered in [England & Wales] with company number [INSERT NUMBER] whose registered office is [INSERT ADDRESS] (“Company”); 
(2) [INSERT CELEBRITY NAME] of [INSERT RESIDENTIAL ADDRESS] (“Celebrity”)
Background
(A) The Company is in the process of developing a new product for [DESCRIBE PRODUCT]. The Celebrity is a [DESCRIBE WHAT THE CELEBRITY IS KNOWN FOR]. 

(B) The Company and the Celebrity have agreed to collaborate and work together with respect to the design, content, promotion and marketing of the Product, on the terms and subject to the conditions of this agreement. 

(C) Prior to the date of this agreement party of the first part has closed a [INSERT MONETARY AMOUNT] financing. Following such financing there are [number] ordinary shares in issue in the share capital of the Company.

Agreed terms
1. Interpretation
1.1 The following definitions shall apply in this agreement.
“Distribution Fee” means the fee paid by the Company to a Store as agent for distribution of the Product to end-users located in the Territory. 

“Confidential Information” means all financial, commercial, technical, proprietary, personal and other information or data, trade secrets and know-how of either party, including the terms of this agreement. 

“Intellectual Property Rights” means all patents and patent applications, utility models, rights in industrial designs, trademarks (whether registered or unregistered and including any goodwill in such trade marks), service marks, trade names, business names, internet domain names, e-mail address names, rights in designs (whether registered or unregistered), copyrights (including rights in computer software), moral rights, database rights, rights in know-how, rights in confidential information, rights in trade secrets, rights in inventions (whether patentable or not), rights in discoveries, rights in improvements, rights in techniques, rights in processes, rights in tools, rights in models, rights in concepts, rights in systems and all other intellectual property rights, whether registered or unregistered, including any form of application for any of the same and all similar or equivalent rights which may exist anywhere in the world; 


“Gross Revenue” means: 


(a) all income (other than sales tax, value added tax and similar taxes) of the Company relating to the Product, however generated including, but not limited to, income received from any Product related advertising, sponsorship, e-commerce and any subsidiaries of the Company (although there is initially no intention for there to be any such subsidiaries), prior to any deductions being made, including any payments due to the service provider / owner of any Store; less

(b) any Distribution Fee. 

“Launch Date” means the date on which the Product “goes live” and is made available to buy in any Store. 

“Option Period” means the period starting on the date of this agreement and ending on the earlier of (i) the fifth anniversary of the date of this agreement; and (ii) the date six months following the date on which this agreement is terminated in accordance with clause 10. 

“Option Price” means the aggregate amount of [INSERT MONETARY AMOUNT]. 

“Option Shares” means [INSERT NUMBERr] ordinary shares in the capital of the Company. 

“Product” means [INSERT PRODUCTION DESCRIPTION].
“Royalties” means the royalties payable to the Celebrity, as set out in clause 5.


“Royalty Period” means each period of 12 months commencing on 


(a) the Launch Date; and 


(b) each anniversary of the Launch Date. 

“Services” means the services to be provided by the Celebrity to the Company in relation to the development, endorsement and promotion of the Product, as more particularly described in clause 3.1. 

“Store” means any physical or electronic store in or on which the Product is licensed or sold, including without limitation the store owned and controlled by the Company. 
“Territory” means [INSERT TERRITORY].
1.2 Clause headings do not affect the interpretation of this agreement.
1.3 A reference to a person includes a natural person, a corporate or unincorporated body (whether or not having a separate legal personality).
1.4 A reference to a particular law is a reference to it as it is in force for the time being taking account of any amendment, extension, application or re-enactment, and includes any subordinate legislation for the time being in force made under it.
1.5 A reference to Writing or written includes faxes and e-mail.
1.6 Words in the singular include the plural and in the plural include the singular.
2. Collaboration
2.1 The Product will be developed and produced for purchase by customers, initially in the [INSERT COUNTRIES], and then in further countries in the Territory, as is permitted by the Company’s internally generated income. 

2.2 The parties agree to work together in good faith with respect to the design, content, development, promotion and marketing of the Product. 

2.3 In consideration of the Royalties, the Celebrity agrees to provide the Services to the Company, and the Company agrees to accept the Services from the Celebrity to develop, endorse, promote and market the Product in accordance with the terms of this agreement. 

2.4 This agreement will commence on the date inserted at the head of the cover page and page one of this agreement and shall continue unless and until terminated under the terms of this agreement. 

3. Obligations of the celebrity
3.1 The Celebrity agrees to provide the following Services to the Company in the Territory: 

(a) to review and confirm the accuracy of the content developed in relation to the Product; 

(b) to provide detailed feedback and guidance on the features of the Product and the overall user experience of the Product;
(c) during the Product development stage, and after the Launch Date to provide on-going Product development support, to assist the Company with obtaining feedback from individuals that the Celebrity has a connection with; 
(d) to permit the Company to use the Celebrity’s name and likeness as part of the Product and to advertise and promote the Product; 
(e) to endorse the Product and actively promote and market the Product through various forms of media (including television, offline and online publications and through the Celebrity’s own social media channels) to the extent reasonably agreed between the parties; and
(f) such additional contribution as may be reasonably required for the success of the Product. 
3.2 During the term of this agreement, the Celebrity agrees: 
(a) to provide the Services with all due care, skill and ability and use all reasonable endeavours to promote the Product in the interests of both parties; and 
(b) unless prevented by ill health or accident, to devote such time and attention as is required to effectively carry out the Services. 
3.3 The Celebrity: 

(a) confirms that they have full authority to enter into and perform this agreement and that they are not bound by any previous agreement which adversely affects this agreement;

(b) confirms that the Product and the Services shall be original and will not infringe the Intellectual Property Rights of any third party, except where any material is included at the request of the Company or other third party engaged by the Company; 

(c) confirms that the Product and the Services will not contain any obscene or defamatory material and will not expose the Company to criminal or civil proceedings, except where any material is included at the request of the Company or any other third party engaged by the Company; 
(d) agrees that the Company shall be entitled to use and permit the use of the Celebrity’s name, biography, photograph and fair likeness for the purposes of promoting and advertising the Product during the term of this agreement;

(e) agrees not to participate in any activities which would prejudice the goodwill and reputation of the Company and/or the Product during the term of the agreement and for a period of 12 months after the date of such termination; 
(f) agrees not to take or engage in any action or conduct in the Territory which would impugn their character or reputation or that of their work;
(g) confirms that they shall be responsible for their own tax due under this agreement; 
(h) agrees to comply with all the rules in force at such places and locations at which they are required to attend in connection with providing the Services; 
(i) acknowledges that the final editorial decision in respect of all advertising publicity, promotional and any other material created under this agreement in respect of the Product shall be at the sole discretion of the Company subject to the undertakings given in this agreement; 
(j) undertakes not to develop, endorse or promote any other Product which is substantially similar in purpose to the Product; and 
(k) undertakes to comply with the advice of the Company in arranging the development and promotion of the Product and the provision of the Services. 

3.4 The Celebrity grants to the Company the right to use and reproduce and to authorise others to do so, photographs, reproductions of the Celebrity’s likeness and recordings of their voice made while rendering the Services and the Celebrity’s name, autograph and biography in each case for and in connection with the promotion and commercial exploitation of the Product in such manner and media for such purposes as the Company may reasonably require. 

3.5 Nothing in this agreement shall prevent the Celebrity from being engaged, concerned or having any financial interest in any capacity in any other business, trade, profession or occupation during the term of this agreement, provided that:

(a) such activity does not cause a breach of any of the Celebrity’s obligations under this agreement; and 
(b) the Celebrity shall not engage in any such activity if it relates to a business which is competitive with the Product or the business of the Company.
4. Obligations of the company
4.1 The Company: 

(a) agrees that the Celebrity shall be the principal personality to endorse, present, promote and advertise the Product throughout the Territory during the term of this agreement; 

(b) acknowledges that the Celebrity shall be entitled, upon reasonable request, to be provided at the Company’s cost with a copy of any material produced under this agreement which it is intended to release to the public, in connection with the Product, including any publicity, advertising, promotional and marketing material in the possession or under the control of the Company featuring or relating to the Celebrity;

(c) undertakes not to disclose any material nor make any statement, whether true or not, concerning the Celebrity’s private life, politics and personal views to the media (including newspapers, television and radio) at any time without the prior written consent of the Celebrity; 

(d) agrees that the Celebrity will not be requested to be involved in any work which would impugn the character or reputation of the Celebrity in respect of the provision of the Services under this agreement; 

(e) undertakes that no material of any nature concerning the Celebrity shall be used by the Company which would impugn the character or reputation of the Celebrity; 

(f) agrees to consult with the Celebrity in respect of all proposed scripts, photographs, films, videos, sound recordings, posters, computer software, packaging, advertising, promotional, publicity and marketing material in all media, featuring or relating to the Celebrity, prior to the production, manufacture and distribution of such material; 

(g) undertakes that it shall use reasonable endeavours to ensure that no material produced under this agreement will infringe the Intellectual Property Rights of any third party; 

(h) agrees to provide the Celebrity with reasonable notice of all meetings and promotional events at which the Celebrity is requested to attend under this agreement; 

(i) agrees that upon reasonable request it shall provide a copy of any record, document, accounts, or other material which assist the Celebrity in establishing the validity and accuracy of the sums due; and 

(j) confirms that it has full authority to enter into and perform this agreement and that it is not bound by any previous agreement which adversely affects this agreement. 

5. Royalties
5.1 In consideration of the Services, the Company agrees to pay the Royalties to the Celebrity in accordance with the provisions of this clause 5. 

5.2 The Company will pay the Celebrity the following minimum royalty payments (together “Minimum Royalty Payments” and each a “Minimum Royalty Payment”): 

(a) [INSERT MONETARY AMOUNT] in respect of the first Royalty Period as an advance against royalties payable under clause 5.3 in respect of such period. Such sum is payable as follows: 

(i) [INSERT MONETARY AMOUNT] payable on the date of this agreement; and

(ii) [INSERT MONETARY AMOUNT] payable on the earlier of Launch Date and [INSERT DATE].
(b) Unless notice of termination is given or the agreement is terminated during the first Royalty Period, [INSERT MONETARY AMOUNT] in respect of the second Royalty Period as an advance against royalties payable under clause 5.3 in respect of such period. Such sum is payable as follows: 

(i) [INSERT MONETARY AMOUNT] on the first anniversary of the Launch Date; and 

(ii) [INSERT MONETARY AMOUNT] on the date that is 18 months after the Launch Date. 
(c) Unless notice of termination is given or the agreement is terminated during either the first Royalty Period or the second Royalty Period, [INSERT MONETARY AMOUNT] in respect of the third Royalty Period as an advance against royalties payable under clause 5.3 in respect of such period. Such sum is payable as follows: 

(i) [INSERT MONETARY AMOUNT] on the second anniversary of the Launch Date; and 

(ii) [INSERT MONETARY AMOUNT] on the date that is 30 months after the Launch Date.  
5.3 Subject to clause 5.4, the Company will pay to the Celebrity Royalties equal to INSERT %] of the Company’s Gross Revenue for each Royalty Period that is attributable to the Territory.
5.4 Each Minimum Royalty Payment will be set off against any amounts payable by the Company to the Celebrity under clause 5.3 in respect of the applicable Royalty Period. For example, the Company will not be obliged to make any payments to the Celebrity under clause 5.3 in respect of the first Royalty Period until the amount payable to the Celebrity under clause 5.3 exceeds [INSERT MONETARY AMOUNT] and the Company will then only be obliged to pay such excess to the Celebrity. 

5.5 To the extent that the Company engages local experts in various jurisdictions to provide content or promotional assistance for the Product specifically tailored to the local requirements or practice of such jurisdictions, then: 

(a) the Company will use its reasonable endeavours to remunerate such a local expert on a fixed fee rather than a royalty basis; 

(b) If the Company believes that remunerating such a local expert on a royalty basis is required to obtain such person’s services and in the best interests of the Company, the Company may agree to pay such local experts a royalty linked to the Gross Revenue attributable to the relevant jurisdiction only;

(c) If such royalty is agreed, then the Royalty payable to the Celebrity in respect of such relevant jurisdiction will be reduced by an amount equal to [INSERT %] payable to such local expert, provided that the minimum amount payable to the Celebrity in respect of such jurisdiction will be an amount equal to [INSERT %] of the Company’s Gross Revenue that is attributable to such relevant jurisdiction. 

For the avoidance of doubt, it is made clear that no such local expert will replace the Celebrity.

5.6 Royalties are payable in [INSERT CURRENCY]. In the event that Gross Revenue is earned in any currency other than [INSERT CURRENCY], then if such Gross Revenue is converted into [INSERT CURRENCY] then the amount to be used in the calculation of Gross Revenue will be the [INSERT CURRENCY] amount received by the Company upon such conversion, and if such Gross Revenue is not converted into [INSERT CURRENCY] then the amount to be used in the calculation of Gross Revenue will be the [INSERT CURRENCY] amount obtained from a deemed conversion into [INSERT CURRENCY] at the prevailing spot rate at the end of the relevant Royalty Period. 

5.7 Royalties payable under clause 5.3 shall be paid within [INSERT NUMBER OF DAYS] of the end of each successive Royalty Period. 

5.8 At the same time as the payment of Royalties falls due, the Company shall submit or cause to be submitted to the Celebrity a statement in writing recording the calculation of such Royalties payable, including: 

(a) the Royalty Period for which the Royalties are calculated; 

(b) the number of Products sold during the Royalty Period and the countries in which they were sold; 

(c) the Company’s Gross Revenue attributable to the Territory; and
(d) the amount of Royalties due and payable to the Celebrity. 

5.9 The Company shall reimburse all reasonable out-of-pocket expenses properly incurred by the Celebrity for the purposes of providing the Services, subject to production of receipts or other appropriate evidence of payment. Expenses above [INSERT MONETARY AMOUNT] will require prior approval from the Company. Expenses will be reimbursed to the Celebrity on the earlier of:

(a) the date that any Royalties are paid to the Celebrity in connection with the Royalty Period in which such expenses were incurred; or 

(b) [INSERT NUMBER OF DAYS] after the expiry of the Royalty Period in which such expenses were incurred. 
6. Intellectual Property and moral rights
6.1 Subject to Clauses 6.2 and 6.3, in consideration of the Royalties, the Celebrity assigns to the Company all present and future Intellectual Property Rights in the Territory in all media in the Product any other material created for the purpose of this agreement for the full period of those Intellectual Property Rights and any extensions and renewals.

6.2 The Company shall be entitled to use, exploit or licence any of the material produced or created as a result of the provision of the Services or as part of the Product in which the Celebrity appears in sound or vision for the endorsement, promotion, advertising or marketing of the Product anywhere in the Territory but not for any other purposes. 

6.3 Subject to the provisions of this agreement, the Company agrees that all Intellectual Property Rights in the Celebrity’s name and image in the Territory shall be the sole and exclusive property of the Celebrity. 

6.4 The Company acknowledges and the Celebrity asserts their right not to be subject at any time in any material which may impugn the character or reputation of the Celebrity or their work. 

6.5 Each party shall immediately give written notice to the other party of any actual, threatened or suspected infringement of the other party's Intellectual Property Rights in the Territory. 

7. Option
7.1 he party of the first part hereby grants to the Celebrity an option (“Option”) to subscribe for all of the Option Shares at the Option Price. 

7.2 The Option is exercisable at any time during the Option Period on one occasion only and only in respect of all (but not only some) of the Option Shares. 

7.3 The Option shall be exercised by the delivery of a notice (“Exercise Notice”), served during the Option Period by the Celebrity on the Company. The Exercise Notice shall specify:

(a) the date on which the Exercise Notice is given; and 

(b) a statement to the effect that the Celebrity is exercising the Option. 
7.4 Completion of the Option shall take place within 10 Business Days of the Exercise Notice. On completion of the Option: 

(a) the Celebrity shall pay the Option Price to the Company by way of a same day bank transfer into such bank account as the Company notifies to the Celebrity; and

(b) against receipt by the Company of the Option Price, the Company shall issue and allot the Option Shares to the Celebrity, credited as fully paid, enter the Celebrity’s name in the register of members of the Company as the holder of the Option Shares and will issue and deliver to the Celebrity share certificates in respect of such shares. 
7.5 If, following the issue of the Option Shares, the Company proposes to issue further shares, the Celebrity will be given the right to participate in such share issue pro rata to its shareholding at that time and at the price per share offered in connection with such share issue. If the Celebrity decides not to participate in such share issue, the Company shares are issued to other parties and their shareholding will be diluted accordingly. 

7.6 The number of Option Shares will be adjusted as appropriate if after the date hereof and prior to the exercise of the option the Company alters its ordinary share capital by:

(a) the issue of ordinary shares by capitalising profits or reserves, or 

(b) consolidating or sub-dividing its ordinary share capital.
8. Mutual indemnity
8.1 The Celebrity and the Company undertake to indemnify the other against all liabilities, claims, demands, actions, costs, damages or loss arising out of any breach by either party of any of the terms of this agreement. 

8.2 In the event of any claim, dispute, action, writ or summons in connection with clause 8.1, the Celebrity and the Company agree to provide full details to the other party at the earliest opportunity and shall not settle any such matter without first consulting the other party. 

8.3 In the event of any legal proceedings being commenced by any third party against either the Company or the Celebrity or both in respect of any material under the agreement, then written notice shall immediately be given to the other on such occasion. Both parties shall assist each other as may reasonably be required to settle or defend such action. Each party shall bear its own legal costs. 

9. Confidentiality
9.1 Neither party shall (except in the proper course of their duties), either during the term of this agreement or at any time after its termination, use or disclose to any third party (and shall use their best endeavours to prevent the publication or disclosure of) any Confidential Information. 
9.2 This restriction in clause 9.1 does not apply to: 

(a) any use or disclosure authorised by the party to whom the disclosure relates; 

(b) any use or disclosure required by law, by any government or other regulatory authority or by a court or other authority of competent jurisdiction provided that, to the extent it is legally permitted to do so, it gives the other party as much notice of this disclosure as possible; 

(c) any information which is already in, or comes into, the public domain otherwise than through the disclosing party’s unauthorised disclosure; or 

(d) any use by or disclosure made to legal advisors or any bona fide prospective purchaser or subscriber who is intending to acquire shares in the Company by way of purchase or subscription. 

10. Termination 
10.1 The Celebrity may by giving three months prior written notice to the Company terminate this agreement if: 

(a) the Royalties payable under clause 5.3 in respect of any of the first three Royalty Periods are less than the Minimum Royalty Payment due in respect of such period, provided that if the Celebrity does not give written notice of termination to the Company within [INSERT NUMBER OF DAYS] of receipt by the Celebrity of the written statement required under clause 5.8, such right to terminate the agreement will lapse;

(b) the Company commits any serious or repeated breach or non-observance of any of the provisions of this agreement; or

(c) the Company goes into voluntary or involuntary liquidation or is declared insolvent. 

10.2 The Company may by giving three months prior written notice to the Celebrity terminate this agreement: 

(a) at any time after the date that is [INSERT NUMBER OF MONTHS] after the Launch Date; 

(b) if the Celebrity commits any serious or repeated breach or non-observance of any of the provisions of this agreement; 

(c) if the Celebrity is incapacitated (including by reason of illness or accident) from providing the Services for an aggregate period of [INSERT NUMBER OF DAYS] in any 52-week consecutive period; or 

(d) if the Celebrity is declared bankrupt or makes any arrangement with or for the benefit of her creditors. 

10.3 The Company may terminate this agreement immediately upon giving written notice if the Celebrity takes or engages in any action or conduct that brings her or the Company into disrepute. 

10.4 The parties may terminate this agreement by mutual written agreement. 

10.5 The rights of the Celebrity under clause 10.1, and of the Company under clauses 10.2 and 10.3, are without prejudice to any other rights that they might have at law to terminate this agreement or to accept any breach of this agreement on the part of the other party having brought this agreement to an end. Any delay by either party in exercising its rights to terminate shall not constitute a waiver of these rights. 

10.6 Upon termination: 

(a) the provisions of clauses 3.3 (e), 3.3 (f), 7 (Option), 8 (Mutual Indemnity), 9 (Confidentiality) this clause 10 and clauses 11 (No Partnership or Employment) to 15 (Governing Law) shall continue in force in accordance with their respective terms; 

(b) the Company will own and retain all Intellectual Property Rights produced as a result of the development of the Product and provision of the Services; 

(c) the Company will be entitled to continue to use the name, autograph and likeness of the Celebrity for a period of six months from the date of termination, and the provisions of clause 5 (Royalties) will continue to apply for the period commencing upon termination and ending on the date on which the Company ceases to use the name, autograph or likeness of the Celebrity. 

11. No partnership or employment
This agreement shall not be deemed to create any partnership, agency or employment relationship between the parties.

12. General
12.1 This agreement and the documents referred to in it contain the whole agreement between the parties relating to the transactions contemplated by this agreement and supersede all previous agreements between the parties relating to these transactions.

12.2 Each party acknowledges that in entering into this agreement it has not relied on any representation, warranty, agreement, statement or other assurance (except those set out in this agreement) made by or on behalf of any party and that (in the absence of fraud) it will not have and it hereby explicitly waives any right or remedy arising out of any representation, warranty, agreement, statement or other assurance not set out in this agreement. 

12.3 Unless otherwise provided for in this agreement, no variation or agreed termination of this agreement shall be of any force or effect unless in writing and signed by each party. 

12.4 Any failure to exercise or any delay in exercising any right or remedy under this agreement shall not constitute a waiver of that right or remedy or a waiver of any other right or remedy and no single or partial exercise of any right or remedy under this agreement will prevent any further exercise of that right or remedy or the exercise of any other right or remedy. 

12.5 This agreement is personal to the parties and no party shall, without the prior written consent of each other party, assign, declare itself as trustee or otherwise dispose of or sub-contract, delegate, mortgage or charge any interest under this agreement. No party shall sub-contract or delegate in any manner any or all of its obligations under this agreement to any third party or agent. Each party is acting on its own behalf and not for the benefit of any other person. 

12.6 A person or entity who is not a party to this agreement shall have no right under the Third Party Rights (Excluding Rights under the Contracts (Rights of Third Parties) Act 1999, to enforce any term of this agreement, regardless of whether such person or entity has been identified by name, as a member of a class or as answering a particular description. 

13. Notices
13.1 Any notice or other communication under or in connection with this agreement shall be in writing and shall be delivered personally, electronically or by commercial courier to the parties due to receive the notice or communication at its address set out above or at such other address as the relevant party may specify by notice in writing to the other parties. 

13.2 Any notice or other communication shall be deemed to have been duly given if delivered: 

(a) personally, when left at the address referred to in the immediately preceding clause;

(b) electronically, when a delivery confirmation report is received by the sender, which records the time that the email was delivered to the addressee’s last notified email address (unless the sender receives a delivery failure notification, indicating that the electronic mail has not been delivered to the addressee); 

(c) by commercial courier, on the date of signature of the courier’s receipt. 

14. Counterparts
This agreement may be executed in any number of counterparts, each of which when executed and delivered shall be an original, but the counterparts together shall constitute one and the same instrument.

15. Governing law
15.1 This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with English law. 

15.2 The parties irrevocably agree that the courts of England shall have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims)
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