

CHANNEL FOUR TELEVISION CORPORATION

CROSS MEDIA PROMOTIONS
standard TERMS AND CONDITIONS

Introduction

The Buyer wishes to enter into an agreement with the Corporation for Cross Media Promotions.  These terms and conditions as amended from time to time together with the Deal Memorandum are legally binding and contain the agreement between the Buyer and the Corporation relating to Cross Media Promotions.  

An agreement by a Buyer for Cross Media Promotions will constitute the Buyer’s acceptance of, and agreement to be bound by, these terms and conditions and the Deal Memorandum irrespective of whether or not the Deal Memorandum is signed by the Buyer. These terms and conditions and the Deal Memorandum may only be amended or disapplied to the extent agreed in writing by the Corporation.  In the event of any conflict between these terms and conditions and the Deal Memorandum, the Deal Memorandum will prevail. 

1 DEFINITIONS AND INTERPRETATION

1.1 In these terms and conditions and the Deal Memorandum unless the context otherwise requires:

‘4 Creative’ means both 4 Creative and 124 Facilities, trading divisions of 4 Ventures Limited, a wholly owned subsidiary of the Corporation and any other creative services supplier nominated by the Corporation;
‘the 1990 Act’ means the Broadcasting Act 1990;

‘the 1996 Act’ means the Broadcasting Act 1996;

‘Buyer’ means the person defined or identified as such in the Deal Memorandum;
‘Advertising Material’ means the underlying advertiser’s content and material supplied by the Buyer to the Corporation and/or 4 Creative for the production of the Cross Media Promotions;

‘Agency’ means a person buying Cross Media Promotions with the Corporation on behalf of one or more clients; 

‘Agreement’ means the Deal Memorandum and these terms and conditions; 

‘Applicable Laws’ includes all applicable Legislation (including the 1990 Act, the 1996 Act, the Communications Act and the laws (and regulations made under them) listed in Appendix 2 to BCAP’s Television Advertising Standards Code), rules of common law, ASA adjudications, bulletins, codes (including self regulatory codes), guidance notes, guidance, rules, regulations, requirements, rulings, restrictions, standards, directions and licence obligations (including the C4 Licence, the Ofcom Broadcasting Code, the BCAP Codes, the BACC Notes of Guidance and BACC Copy Clearance Bulletins) and Ofcom interventions, bulletins, codes (including self regulatory codes), guidance notes, guidance, rules, regulations, requirements, rulings, restrictions, standards, directions and licence obligations, in each case as amended, varied or replaced from time to time;

‘ASA’ means the Advertising Standards Authority including the Advertising Standards Authority (Broadcast) Limited;

‘BACC’ means the Broadcasting Advertising Clearance Centre and any successor or replacement;

‘BCAP’ means the Broadcast Committee of Advertising Practice Limited;
‘BCAP Codes’ has the meaning given in Appendix 1 to the BCAP Television Advertising Standards Code; 

‘the Brand’ means the advertiser’s brand or product identified in the Deal Memorandum;
‘Campaign Launch Date’ means the date on which the Cross Media Promotion is intended to launch;
 ‘C4’ means all of the broadcasting services and channels provided by the Corporation and its subsidiary companies from time to time;

‘Channel 4’ or ‘the Corporation’ means Channel Four Television Corporation;

‘the C4 Licence’ means all television broadcast licences granted to the Corporation and its subsidiary companies under the 1990 Act and/or the Communications Act and/or otherwise, as renewed, extended and/or as varied from time to time;

‘C4 Credit Buyer’ means a Buyer which at the relevant time has been granted credit by the Corporation and includes a Buyer which at the relevant time has been granted credit subject to any limit or other conditions but only to the extent such limit has not at the relevant time been exceeded or such conditions are at the relevant time satisfied;

‘the Communications Act’ means the Communications Act 2003;

‘Competent Authority’ includes any national or supra-national court, the European Commission, any governmental or local authority, any other person exercising powers pursuant to any Legislation, any other equivalent, similar or other official person (including Ofcom, the ASA and BCAP) and any relevant self regulatory body or industry body;

‘Cross Media Promotions’ means those advertising on-line and on-screen services detailed in the Deal Memorandum;

‘Customer Data’ means information supplied by, any person whose personal details are collected by or on behalf of the Corporation in the course of performing the Cross Media Promotions, in connection with the Cross Media Promotions;
‘Data Protection Rules’ means all laws and regulations relating to the protection of personal data including the principles of the Data Protection Act 1998;

‘Legislation’ includes all laws, Acts of Parliament, all provisions of the Treaties constituting the European Community, the European Union and the European Economic Area, all Data Protection Rules and all orders, regulations, directives, conventions and subordinate legislation made pursuant to such an Act or Treaty or otherwise having the force of law;

‘Deal Memorandum’ means the deal memorandum and/or any other outstanding agreement (other than these terms and conditions) between the parties, relating to the terms agreed between them for the Cross Media Promotions; 

‘Loss’ means all losses, claims, liabilities, costs, expenses and damages;

‘Microsite’ means the page or multi-page promotion developed by the Corporation for the Buyer in accordance with the specifications in the Deal Memorandum to which the viewer is directed to by the on-screen advertisement;

‘Ofcom’ means the Office of Communications as defined in the Office of Communications Act 2002 and, in relation to Wales, the Welsh Authority (as defined in the Communications Act) and in each case includes any successor or replacement body; 

‘Pro-Forma Buyer’ means a Buyer which at the relevant time has not been granted credit by the Corporation and includes a Buyer which at the relevant time has been granted credit subject to any limit or other condition to the extent such limit has at the relevant time been exceeded or any such condition is at the relevant time not satisfied; 

‘Website’ means all or any area of the Corporation’s website at url www.channel 4.com (or at such other url as the Corporation may notify to the Buyer); and

‘Working Day’ means a day, except a Saturday or Sunday which is not a public or bank holiday in England. 

1.2 In these terms and conditions and the Deal Memorandum, unless the context otherwise requires:

(a) a reference to the ‘parties’ is a reference to the Corporation and the Buyer;

(b) a reference to any Legislation or Applicable Laws includes a reference to that Legislation or Applicable Law as amended, re-enacted, replaced or modified from time to time and any subordinate legislation made from time to time under it;

(c) a reference to ‘writing’, or any cognate expression, is a reference to any mode of representing or reproducing words in a visible, non‑transitory form including fax and e‑mail;

(d) a reference to a clause is a reference to a clause of these terms and conditions; 

(e) a reference to a person includes an individual, firm, partnership, business division, joint venture, agent, trust, association, body corporate, corporation, company, committee, organisation and any other entity whether or not having a separate legal personality; 

(f) any phrase introduced by the terms ‘including’ or ‘in particular’, or any cognate expression, will be construed as illustrative and not limiting of any preceding words; 

(g) where an order is made under the Deregulation and Contracting Out Act 1994 which authorises a person (‘the first person’) to exercise any functions of another person (‘the second person’) any reference in this Agreement to the second person will include a reference to the first person; and 

(h) unless otherwise specified in the Deal Memorandum, references to abbreviations for audience demographics will have the same meaning as attributed to such abbreviations by BARB. 
1.3 The headings in this Agreement are for convenience only and will not affect its interpretation.

2 Agent

Where the Buyer is an Agency, the Agency will be deemed to contract as principal in all respects and not as agent on behalf of its clients and as such it will be responsible for the payment of all amounts due to the Corporation and the performance of all other obligations under the Agreement.

3 credit and commission

3.1 The Corporation may in its absolute discretion grant credit (with or without conditions and/or limits) to the Buyer and withdraw credit previously granted to the Buyer and/or vary any conditions and/or limits applying to any credit.  For the purposes of considering whether or not to grant credit the Corporation reserves the right to require the Buyer to provide such information as it may reasonably require to the Corporation and/or its insurers and/or any other credit information service and the Buyer shall provide such information promptly upon request.  The Buyer will comply with the obligations contained in any agreement between it and the Corporation and/or any such third party relating to the granting of credit by the Corporation (including the terms of any guarantee) and the Buyer acknowledges that no information and/or report made by the Corporation and/or any third party will in any way oblige the Corporation to grant credit (on particular terms or otherwise) to the Buyer.

3.2 The Buyer agrees that the Corporation may disclose to its insurers and any credit information service any information provided by the Buyer to the Corporation (and that such third parties may disclose to the Corporation information provided by the Buyer to such third parties) or relating to the Corporation’s dealings with the Buyer.  The Buyer represents and warrants that all information provided by the Buyer to the Corporation and/or its insurers and/or any other credit information service shall be true, accurate and not misleading and the Buyer undertakes to notify the recipients of such information promptly of any material change in such information.
3.3 The Corporation may in its sole and absolute discretion provide commission to a Buyer in respect of the purchase of Cross Media Promotions by that Buyer under this Agreement.  Commission is not applied to late payment surcharges, cancellation fees, postponement charges and any incremental costs.

4 the CROSS MEDIA SALES SERVICES
The Corporation will provide the Cross Media Promotion in accordance with the Deal Memorandum. 
5 ON SCREEN PROMOTION

5.1 The Corporation shall procure the production of the on-screen advertising from 4 Creative.  The specification for the on-screen advertising, the relevant broadcast channels on which this will be transmitted and period and number of transmissions shall be agreed in the Deal Memorandum. 

5.2 Unless otherwise agreed in the Deal Memorandum, the Buyer shall supply any relevant Advertising Material for the on-screen advertising in a format requested by 4 Creative 6 (six) weeks prior to the Campaign Launch Date (or such lesser time agreed in the Deal Memorandum).  Subject to the Buyer supplying the Advertising Material in the format and time period requested by 4 Creative, the Corporation shall use its reasonable commercial endeavours to procure the production of the on screen advertisement in accordance with the specification agreed between it and the Buyer in the Deal Memorandum.

5.3 After the Buyer has approved the proposals, including, if relevant, the proposed storyboard, scripts, layout and artwork, 4 Creative shall be authorised to begin production of the on-screen promotion, purchase all necessary production materials and engage performers (where applicable).

5.4 If following approval of the proposals, the Buyer requests changes to the proposals, 4 Creative shall be entitled to reject the changes or if the changes are accepted, the Corporation shall be entitled to charge reasonable additional costs to take account of any additional time or resources which are spent by 4 Creative as a result of any such change and any additional third party costs incurred.  

5.5 The Corporation may sub contract any of its obligations in connection with the development and production of the on-screen advertisement.

6 ON LINE PROMOTION/MICROSITE
6.1 Subject to the Buyer supplying the Advertising Material 6 (six) weeks prior to the Campaign Launch Date (or such lesser time agreed in the Deal Memorandum) in the format and time period requested by the Corporation, the Corporation shall use its reasonable commercial endeavours to develop the Microsite in accordance with the specification agreed between it and the Buyer and set out in the Deal Memorandum;

6.2 The Corporation shall take account of all reasonable instructions of the Buyer as regards the development of the Microsite which are within the specifications set out in the Deal Memorandum. 

6.3 The Buyer acknowledges and agrees that the Microsite shall be developed by the Corporation solely for use on the Website and the Buyer may not use nor has any rights to the Microsite for any other purpose and for the avoidance of doubt, the Corporation retains all rights and ownership in the Microsite (save for the content provided by the Buyer); 
6.4 The Corporation may sub contract any of its obligations in connection with the supply or development of the Microsite.

7 COPYRIGHT

7.1 The Buyer shall pay for and obtain all necessary usage rights in all Advertising Material which it provides to the Corporation and 4 Creative for inclusion in the Cross Media Promotion. The Buyer accepts full legal responsibility in respect of the Advertising Material. The Buyer will at all times promptly comply with all reasonable requests for information made by the Corporation or 4 Creative in relation to the Advertising Material.
7.2 If the Buyer wishes to use all or any element of the Cross Media Promotion beyond that encompassed in the Deal Memorandum, such use shall be subject to the prior written approval of the Corporation not to be unreasonably withheld or delayed and subject always to reaching agreement as to any additional use fees payable to the Corporation by the Buyer and any other relevant terms.

7.3 If third party contributions have only been obtained for the purposes of the Cross Media Promotion as encompassed in the Deal Memorandum, and not on a buyout basis, the Buyer acknowledges that additional use will be subject to the approval of such third party contributors and possibly the payment of any additional fees by the Buyer to such third party contributors.

7.4 All brands, logos and trademarks (whether registered or unregistered) of 4 Creative, 4 Ventures, and Channel Four Television Corporation are excluded from this agreement and remain the property of those companies and any goodwill generated in respect thereof shall inure to the benefit of that respective company.

7.5 The Corporation is entitled to use any Cross Media Promotional advertisement produced for the Buyer in whole or in part as part of its public relations and marketing activity.

7.6 The Buyer acknowledges and agrees that any identifiable and original idea or concept presented by the Corporation and 4 Creative in relation to the Cross Media Promotion shall be available for exploitation as part of the Buyer’s Cross Media Promotion ONLY and shall not be used or developed for any other purposes by the Buyer whatsoever without the Corporation’s prior written agreement not to be unreasonably withheld or delayed and subject to additional use fees and terms.  All ideas and concepts presented to the Buyer (including those ideas which are not used in the final version of the on screen promotion) other than those ideas incorporated in the Advertising Material shall remain the sole and exclusive property and intellectual property of the Corporation, and shall be strictly confidential and shall not be used in any way, including communication to any third party, without the Corporation’s express prior consent, such consent not to be unreasonably withheld or delayed.

7.7 The parties acknowledge that any on-screen advertisement must comply with Applicable Laws and reflects the spirit, not just the letter, of the BCAP Codes.  In carrying out their respective obligations under this agreement, both parties shall comply with the Corporation’s technical requirements and comply with Applicable Laws and reflect the spirit, not just the letter, of the BCAP Codes.

7.8 The Corporation reserves the right to involve a third party in the approval of advertisements and may require that all advertisements are submitted to such third party for approval prior to delivery to the Corporation for transmission and that the on-screen advertisements comply with the requirements or guidelines of such third party.   Currently all national advertisements are required by the Corporation to be approved by BACC prior to transmission.  

7.9 The Corporation reserves the right at its discretion to restrict or prevent any repeat transmissions of any on-screen advertisement.

8 consideration AND PAYMENT

8.1 Charges payable by a C4 Credit Buyer will be paid not later than the 25th day of the month following the month of the Campaign Launch Date.  If the C4 Credit Buyer fails to comply with the provisions of this clause, without prejudice to its other rights the Corporation may at any time thereafter without any liability to the Buyer withdraw any credit granted to the Buyer and refuse to transmit any Cross Media Promotion to be transmitted on behalf of the Buyer.

8.2 Charges payable by a Pro-Forma Buyer will be paid not later than 10 Working Days before the Campaign Launch Date. If the Pro-Forma Buyer fails to comply with the provisions of this clause, without prejudice to its other rights the Corporation may at any time thereafter without any liability to the Buyer cease to provide the Cross Media Promotions any other advertisement or promotion in any media for such buyer.

8.3 Any charges not paid by a C4 Credit Buyer prior to the 25th day of the month following the month of transmission of the Cross Media Promotion (the ‘Payment Date’) will be subject to an immediate surcharge of 2% of such amount payable immediately.  A further surcharge of 1% payable immediately will apply in respect of the principal amount which is still outstanding on the 10th day of each subsequent month.  

8.4 For the purposes of clause 8.3 payment will be deemed to have been made prior to the Payment Date if the Corporation has received a cheque (which is subsequently cleared for payment) for the full amount or written confirmation that the Buyer has sent the full amount by BACS or CHAPS, in each case prior to 12.30p.m. on the Payment Date (provided that where the 25th day of the relevant month falls on a Sunday or a bank or public holiday the next Working Day will be regarded as the Payment Date for the receipt of the cheque or written confirmation) or such other date as the Corporation may notify in writing to the Buyer.  

8.5 Invoices will normally be rendered on or shortly after the parties agreement of the Deal Memorandum. Failure by the Corporation to render or dispatch invoices at the times referred to above or at all will not affect the obligation of the Buyer to make payment as required in accordance with these terms and conditions.

8.6 A C4 Credit Buyer will notify the Corporation in writing of any query in relation to any invoice no later than the 15th day of the month following the month of transmission.  No invoice may be queried after this date.  Notwithstanding any such query the C4 Credit Buyer will remain liable to pay the full amount of any invoice and all invoiced amounts will remain subject to the provisions of clause 8.3 pending the final resolution of the query.  If the query is resolved in favour of the C4 Credit Buyer the Corporation will cancel any surcharge levied on the relevant amount.  

8.7 All payments to the Corporation must be made in pounds Sterling.

8.8 All payments to the Corporation must be paid in full without set off, counterclaim, deduction or any withholding and are subject to VAT at the applicable rate. 
9 cancellations

9.1 If a booking is cancelled by the Buyer, the Buyer will remain liable to pay the Corporation’s charges in full whether or not the Cross Media Promotion takes place.  
9.2 Without prejudice to the rights of the Corporation under clause 9.1, the Corporation may in its absolute discretion be prepared to consider applications made in exceptional circumstances by the Buyer for the cancellation and/or variation of bookings subject always to the following conditions:

(a) to the Corporation being supplied with full details of the exceptional circumstances giving rise to the application by notice in writing at least 2 Working Days before the Campaign Launch Date; and

(b) to the Buyer paying to the Corporation:

(i) a cancellation fee of up to 80% of the agreed consideration where the application is received by the Corporation on or before the last Working Day 2 weeks prior to the Campaign Launch Date;
(ii) a cancellation fee of up to 100% of the agreed consideration where the application is received by the Corporation at any later time.

9.3 Requests for the postponement of a Cross Media Promotion campaign may in exceptional circumstances and at the absolute discretion of the Corporation be accepted by the Corporation subject to a charge of 50% of the agreed consideration being paid to the Corporation.

9.4 The arrangements set out in clauses 9.2  and 9.3 will be entered into by the Corporation only in exceptional circumstances and at its absolute discretion and the Corporation will not be obliged to give reasons for accepting or declining to accept an application for cancellation and/or variation and/or postponement made by a Buyer.  The Buyer acknowledges and agrees that the charges referred to in clauses 9.2 and 9.3 are a genuine pre-estimate of the Corporation’s Loss.  

10 the corporation’s liability

10.1 The Corporation may at any time and without any liability to the Buyer stop the Cross Media Promotion in order to comply with Applicable Laws or in response to any complaint or any regulatory adjudication, intervention, requirement or ruling.  

11 materials and property liability

11.1 Reasonable care will be taken by the Corporation in respect of any Advertising Materials to the Corporation whilst in the possession of the Corporation, but subject thereto, the Corporation cannot accept liability for any Loss arising out of or in connection with any damage, loss, deletion or otherwise of the same (whether or not the same are in the possession of the Corporation or any third party engaged by the Corporation) and the Corporation will be under no obligation to return any of the same to the Buyer or any other third party.  The Buyer will be responsible for ensuring that all Advertising Materials provided by it are insured for full value and the Corporation will have no obligation to put in place any insurance policy in respect of the same.

11.2 The Corporation may destroy or delete any materials provided by or on behalf of the Buyer if not transmitted or displayed for a period of three months after the later of the date of receipt or last transmission or display of it by the Corporation without further reference to the  Buyer.

12 WARRANTIES AND indemnitIES
12.1 The Buyer undertakes to the Corporation that it will indemnify and keep indemnified the Corporation both during and after the Term against all Loss arising out of or in connection with any breach of clauses 7.1, 7.3, 12.3 or otherwise howsoever arising out of or in connection with the broadcast, transmission, use or display of the Buyer’s name, logo or Brand.  
12.2 If there is an error in the transmission or display of the Cross Media Promotion or delivery does not occur as planned for whatever reason, the Corporation shall only be liable for any direct loss to the Buyer and if and only if such loss is caused by the negligent act or omission of the Corporation or 4 Creative.

12.3 The Buyer shall be responsible for the accuracy, completeness and propriety of all information concerning its Brands, products and services and all Advertising Materials that it supplies.

12.4 Subject to clauses 7.1, 7.3 and 12.3, the Corporation warrants and undertakes that the Cross Media Promotion will be original to it and will not infringe the intellectual property rights of any third party.  The Corporation will indemnify the Buyer in respect of any loss arising from a breach of this clause only, if and only if the following conditions are met: 

(a) the Buyer gives written notice to the Corporation as soon as it becomes aware of any fact or circumstance which may reasonably be considered to give rise to any cause of action for infringement of intellectual property rights; 

(b) the Buyer takes such steps as the Corporation or its legal advisors may require and fully cooperates with them to avoid or remedy any such fact or circumstances or any cause of action; and

(c) if any proceedings in respect of any such fact or circumstance or any cause of action are commenced against the Buyer (whether or not the Corporation or 4 Creative and/or any other parties are defendants in the proceedings relating to the same subject matter) the Corporation shall have full control and conduct of the proceedings and the Buyer will cooperate fully with the Corporation in respect of the conduct of the proceedings.

12.5 Neither party shall be liable to the other in respect of indirect, economic or consequential loss, including but not limited to loss of profits and loss of goodwill.  

12.6 The Buyer agrees with the Corporation that the maximum liability of the Corporation to the Buyer in respect of any Loss arising out of or in connection with this Agreement will not exceed the amount paid by the Buyer (less applicable VAT) to the Corporation in respect of the relevant Cross Media Promotion. 

12.7 Nothing in this Agreement will exclude or restrict a party’s liability for death or personal injury caused by the negligence of that party or for fraud.  

12.8 To the fullest extent permitted by law, all warranties, conditions, terms and other provisions, express or implied and whether imposed by statute or otherwise are excluded.

12.9 The parties acknowledge that the rights and obligations of the Corporation under this Agreement are subject to Applicable Laws in force from time to time and accordingly in the event of any inconsistency between the terms of this Agreement and Applicable Laws, the Applicable Laws shall prevail and the Corporation shall have no liability (save as provided in clause 12.4) to the Buyer in the event that it is unable to perform any of its obligations hereunder as a result of the requirements of any Applicable Laws or change thereto.  
13 CUSTOMER DATA

13.1 To the extent that the Corporation collects Customer Data in connection with any Cross Media Promotion, the intellectual property rights and other rights in the Customer Data shall solely vest in the Corporation, provided that nothing in this Agreement shall restrict or prevent either party from using any information about any customer which that party has obtained independently of this Agreement.

13.2 Subject to Clause 13.3, the Corporation may use the Customer Data for their own marketing and promotional purposes as they may see fit. The Buyer shall keep confidential and not use the Customer Data for any reason whatsoever without the Corporation’s prior written consent.

13.3 Each party undertakes to the other that it will comply with all Data Protection Rules.

14 confidentiality and publicity and information concerning sponsorship

14.1 Save to the extent required by Applicable Laws or any regulatory body the Buyer and the Corporation will at all times during and after this Agreement keep the provisions of this Agreement and any confidential information or commercially sensitive information acquired from the other confidential and shall not disclose the same to any third party.

14.2 The Buyer will not without the prior written consent of the Corporation publish any information not already in the public domain relating to the scheduling of advertisements for transmission on C4.

14.3 No reference shall be made to the terms of this Agreement by either party in any advertising, publicity or promotional material without the prior written approval of the other party.  

15 DURATION AND TERMINATION

15.1 No termination of this Agreement will affect any provision of this Agreement expressed to have effect after such termination or any rights which either party may have against the other subsisting at or accrued prior to the time of termination.

15.2 Either party will be entitled to terminate this Agreement forthwith by notice to the other if the other party commits any material breach of any of its obligations under this Agreement and if the breach is capable of remedy (and for these purposes a failure by the Buyer or the Agent to make any payment on or prior to any due date shall not be capable of remedy) fails to remedy it within 10 Working Days after being given notice requiring it so to do.

15.3 If the other party goes into liquidation whether compulsory or voluntary (except for the purposes of a bona fide reconstruction or amalgamation pursuant to which the company resulting therefrom agrees to be bound by or assume the obligations of that party) or has or will have an administrator appointed or any person takes any steps, including filing documents with a court of competent jurisdiction and giving notice of intention to appoint an administrator, for the purpose of placing that party in administration or that party has an administrative receiver, receiver or manager appointed over any part of its assets or undertaking or otherwise becomes insolvent or suffers any similar event in any jurisdiction, this Agreement will be deemed to have terminated immediately before the occurrence of such event.  

16 general

16.1 This Agreement is personal to the Buyer and it may not assign, mortgage, charge, sub-license or otherwise deal with any of its rights hereunder, or sub-contract or otherwise delegate any of its obligations hereunder.  

16.2 Nothing in this Agreement will create, or be deemed to create, a partnership, or the relationship of principal and agent, between the parties.  

16.3 This Agreement together with any documents referred to in it contains to the fullest extent permitted by law the entire agreement between the parties with respect to its subject matter and supersedes all previous statements made by either party and all previous agreements in relation thereto.

16.4 If any provision of this Agreement is held by any court or other competent authority to be void, invalid or unenforceable in whole or in part, this Agreement will continue to be valid as to its other provisions and the remainder of the affected provisions; and the parties agree to negotiate in good faith such suitable alternative provision replicating as nearly as possible the intention of such invalid provision, being in the case of a provision held void or unenforceable by a Competent Authority a provision which is acceptable to the relevant Competent Authority.

16.5 No failure or delay by any party in exercising any of its rights under this Agreement will be deemed to be a waiver of those rights and no waiver of a breach of any provision of this Agreement will be deemed to be a waiver of any subsequent breach of the same or any other provision.

16.6 No term of this Agreement will be enforceable under the Contracts (Rights of Third Parties) Act 1999 by any person other than the parties to this Agreement.
17 NOTICES
17.1 Any notice, approval or other communication to be given or served under or in connection with this Agreement shall be in writing and may be delivered by hand, sent by ordinary first class (or airmail in the case of notices to or from any country outside the United Kingdom), special delivery or recorded delivery post (in each case, pre-paid), or sent by fax to the party’s registered office or such other address as either party shall advise the other in writing (and in the case of notices to the Corporation shall be marked for the urgent attention of the Head of Advertising Sales).

17.2 A notice is deemed to be given or served if delivered by hand at the time it is left at the address, if sent by pre-paid post (whether ordinary first class, airmail, special delivery or recorded delivery) on the second Working Day after posting and if sent by fax at the time of transmission.

17.3 In the case of a notice given or served by fax or by hand, where this occurs after 5.00pm on a Working Day, or on a day which is not a Working Day, the date of service will be deemed to be the next Working Day.

18 COUNTERPARTS

This Agreement may be executed in counterparts and the counterparts shall together constitute one and the same instrument.

19 governing law and jurisdiction

This Agreement will be governed by and construed in accordance with the laws of England and Wales and each party irrevocably submits to the exclusive jurisdiction of the English Courts.
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