NOTE: AMENDED FROM FINAL MALAYSIA CONTRACT FOR THE PURPOSES OF USING AS THE TEMPLATE BASIS
 
 
 
 
 
 


TEMPLATE

INTERNATIONAL PROMOTER AGREEMENT
 
 
[INSERT ARTWORK]
 
 
[TERRITORY] [YEAR]

between

The Life Like Touring (Australia) Pty Ltd (ACN 140 664 008) 
as trustee for the Life Like Touring (Australia) Unit Trust ABN 19 942 133 882

&

[PROMOTER]
 
 
 
 
 
 
 
 
 
 
 


THIS AGREEMENT is made on 3 September 2018	 (the “Commencement Date”)
 
BETWEEN 
 
The Life Like Touring (Australia) Pty Ltd (ACN 140 664 008) as trustee for the Life Like Touring (Australia) Unit Trust (“Producer”) of Level 3, 4 Riverside Quay, Southbank Victoria 3006 Australia 

and 
 
[PROMOTER] of [PROMOTER ADDRESS] (Promoter)
 
(each a “Party” and jointly called the “Parties”) 
 
RECITALS: 
 
(a) Producer has the right, personnel, assets and expertise to perform the Production under license from [Vstar Entertainment Group LLC (“Vstar”) (licensee of VIMN Netherlands B.V (“Viacom”))] (“Licensor”) in the Territory; 

(b) Promoter wishes to present the Production in the Territory on the terms and conditions set forth in this Agreement; 

(c) The Parties are entering in to this Agreement to confirm the terms upon which they have agreed to present the Production. 

SCHEDULE 1

	KEY TERMS

	Show Name (“Production”)
	

	Territory
	

	First Location (if other than Melbourne, Australia)
	

	Designated Port 
	TBC 
(for the Production to be shipped to at the beginning of the Term)

	Return Designated Port (if different to the Designated Port)
	TBC 
(for the Production to be returned from at the end of the Term)

	Term
	Start Date: 
	End Date: 

	Official Opening Day
	

	Maximum consecutive performances 
	per day 
	

	
	per week
	

	
	the Term
	
(additional shows subject to additional performance fees)

	Venue name(s)
	


Any change of venue thereafter will be subject to mutual agreement.

	Production Manager
	

	Agreement currency
	

	Minimum agreed value of the Production Assets (for insurance policy):
	

	Flights (Touring Party)
	No of passengers:
	

	
	Airline:
	

	
	To Territory (airport and departure date): 
	

	
	Return (airport departure date):
	

	Accommodation (Touring Party)
	Number of persons:
	

	
	Number of rooms:
	

	
	Hotel:
	

	
	Accommodation dates:
	

	Flights (LLT/ Management)
	No of passengers:
	

	
	Airline:
	

	
	To Territory (airport and departure date): 
	

	
	Return (airport departure date):
	

	Accommodation (Touring Party)
	Number of persons:
	

	
	Number of rooms:
	

	
	Hotel:
	

	
	Accommodation dates:
	

	Reserved tickets 
	[Note: Promoter and Producer shall have a certain number of top price non-VIP tickets and second price level tickets per market made available to them, at no cost, of equal quality and location as advised by the Producer from time to time.  Notwithstanding the above, in the applicable key markets (as instructed by Producer), a further number of top price, but non-VIP level, tickets will be available to each party at no charge (the “Reserved Tickets”).] 




	PAYMENT SCHEDULE
	

	Flat Performance Fee 
	USD $ XXXX
 
	XX% on signature of this Agreement  
XX% no later than 31 July 2018

[NOTE: Vstar agreement requires that we run as many tours as possible with guaranteed (i.e. upfront) payments as possible]

	Net Box Office Royalty 
	XX% of Net Box Office Receipts
	30 days after the final performance

Note: Vstar contract requires that In contracts with Promoters or venues, LLT shall provide that royalty payments are (at LLT’s choice) either made directly to LLT by the ticketing agency or box office or paid to LLT monthly in advance relative to box office sales.  

	Sponsorship Royalty 
	XX% of Sponsorship
	Payable upon receipt of Promoter’s receipt of Sponsorship funds

	Recoupable Royalty Advance
	USDXXXXX
	Payable no later than XXXX

	Merchandise Profit Share 
	XX% Merchandise Agent
XXX% Producer
XXX% Promoter
	XX days after the final performance
Note: Under Vstar and EOne, we need to do a quarterly reconciliation. Consider this when setting date for payment of profit share.  



Counterparts 

Execution of this Agreement may be by a counterpart with the intent that all such executed counterparts shall be taken to comprise the one agreement. 
 


The undersigned have duly executed this Agreement on the date set out above. 

 
	Executed by The Life Like Touring (Australia) Pty Ltd (ACN 140 664 008) as trustee for the Life Like Touring (Australia) Unit Trust ABN 19 942 133 882 in accordance with section 127 of the Corporations Act 2001 (Cth) by:
	 


	
__________________________________

	
__________________________________


	Signature of director

	Signature of director/secretary


	__________________________________

	___________________________________


	Name of director

	Name of director/secretary





	Executed by [INSERT] by its duly authorised representative in the presence of:
	 


	
__________________________________

	
__________________________________


	Signature of Witness

	Signature of Authorised Representative


	__________________________________

	___________________________________


	Name of Witness

	Name of Authorised Representative



	 


TERMS AND CONDITIONS
1. DEFINITIONS AND INTERPRETATION 

1.1 In this Agreement and in the recitals to this Agreement unless the context otherwise requires, terms shall have the meanings given to them within the text of this Agreement, or as defined in Annexure A to this Agreement.

1.2 In this Agreement except to the extent that the context requires otherwise: 
(a) words importing the singular shall include the plural, words importing the masculine gender shall include the feminine and neuter genders and vice versa and words importing individual persons shall include companies; 

(b) Any covenant or agreement on the part of two or more persons shall be deemed to bind them jointly and severally; and

(c) where consent or approvals are requested, such consent or approval shall not be unreasonably withheld or delayed. 

2. PRODUCER’S OBLIGATIONS 

The Producer agrees to: 
(a) supply the Production Assets, Creative Assets and Producer Personnel for the purpose of staging the Production in the Territory; 

(b) provide the Marketing Materials to the Promoter;  

(c) provide the number of Producer Personnel as specified in the Technical Rider at Annexure C to be available for the Term;  

(d) [bookmark: _Ref490492446]provide copies of passports for the Travelling Party in a timely manner; 

(e) arrange for the Producer Personnel, subject to the Producer being given reasonable notice and providing its consent, to attend and participate in any functions, press conferences, interviews, photographic sessions or promotions organized by the Promoter in connection with this Agreement

3. PROMOTER’S OBLIGATIONS AND WARRANTIES 

3.1 Term
	The Promoter agrees:
(a) to open the Show by the Official Opening Day listed in Schedule 1 of this Agreement, and 		that failure to do so, will be considered a material breach of the Agreement;

(b) if the Promoter fails to open the Show by the Official Opening day listed in Schedule 1 of 		this Agreement, the Promoter shall nonetheless endeavor to run the remaining shows 			specified in the Tour Schedule at Annexure B of this Agreement. 

3.2 Local approvals  
3.2.1 The Promoter agrees to:  

(a) Obtain and maintain all necessary local authority consents, permits and approvals necessary to present the Production in the Territory; and 

(b) arrange and pay for any localisation costs including, but not limited to, the translation of the Creative Assets and production documentation for the Territory, the recording of new vocal tracks for the Production in the local language, any changes to the Creative Assets or the Production Assets to address any specific cultural, language or religious sensitivities and to comply with any local government laws and regulations. 

3.2.2 The Promoter is responsible for all local costs including but not limited to Venue rentals and staff charges, transport, freight, lighting, audio, video, marketing, promotion, advertising and ticketing costs relating to the presentation of the Production in the Territory. 
 
3.3 [bookmark: _Ref22301466]Budget, Venues and ticketing 
The Promoter agrees:
(a)  to obtain the Producer’s written approval regarding production, staging, performance, operation and venue routing.  This includes, but is not limited to:

a. selection of any Venue where the Production is to be performed, including but not limited to Venue seating plans, ticket price categories and ticketing website platforms prior to announcement or opening ticket sales to the public;
b. marketing and promotion of the shows.

(b) no performances of other productions shall occur in the Venue on the same days, without prior approval, unless approved by Producer, in writing.

(c) Subject to clause 3.3(d) below, the Promoter undertakes not to access or grant any rights to access the Gross Box Office Receipts for any Performance in the Territory until after the Performance to which those Gross Box Office Receipts relate has completed. 

(d) [bookmark: _Ref22301455]In the event that the Promoter has failed to meet its payment obligations under this Agreement or the Producer, acting reasonably, has formed the view that the Promoter may be unable to meet its future payment obligations, the Producer may require the Promoter to assign to the Producer a proportion of the Gross Box Office Receipts being held on trust for the Promoter by a Ticket Agent.  The Promoter agrees to execute any documentation required to facilitate such assignment.
 
3.4 Production requirements 
The Promoter agrees to:  
(a) make no changes whatsoever to the physical or creative content of the Production without the prior written approval of the Producer, including but not limited to, in relation to:

a. tickets, marquees, posters, programs, brochures, advertising, marketing, promotional and publicity materials and activities, character appearances, scripts, costumes, set designs and samples of all final artwork; 
b. all audio material (e.g., television and radio commercials, motion picture, filmstrip, video, sound and/or visual recording or transmission device or media and other sound effects); 
c. any combined audio/visual materials such as video projections with sound; 
d. all choreographic plans; and
e. and any other use of the Trade marks in any medium;
	
(b) employ and pay for a professional Local Cast and Local Crew, as specified in Annexure C of this Agreement – the Technical Rider, to reproduce the Production to a first-class standard under the direction of the Producer’s Personnel in the following positions:

a. Performances:
i. 1 lighting/sound operator
ii. 1 stage crew
iii. 1 mechanist/carpenter
iv. 1 wardrobe assistant
b. Load in and Load out in addition to the above:
i. 4 loaders;
ii. 2 mechanists/carpenters; and
iii. 2 electrcians/sound;

(c) ensure the Production is performed to the best of the Promoter, its Local Cast and Local Crew’s ability and competence throughout the duration of the Term;  

(d) arrange and pay for the use of dry cleaning facilities for the character costumes which will be dry cleaned in accordance with the Producer’s directions and schedule and also to provide laundry facilities for the purposes of washing under-suits between performances; 

(e) provide a dedicated production manager to co-ordinate performances of the Production with the Producer Personnel. The production manager must report to the Producer’s designated Production Manager; and

(f) not schedule more than the maximum number of consecutive performances for each day, week and over the Term as identified in Schedule 1 of this Agreement. 

3.5 Technical rider specification 

The Promoter will ensure that the Venues, audio visual equipment, lighting equipment and other production specifications are in accordance with the Technical Rider set out in Annexure C and must be of a 1st class professional quality. The operators of such technical equipment shall be engaged by the Promoter and must have detailed knowledge and experience in the use of all the equipment.  Any substitutions required to fulfill the technical requirements of the production must be approved by the Producer prior to commencement.

3.6 Producer travel arrangements  
	The Promoter agrees to: 
(a) promptly apply for, obtain, and pay for all necessary permits and visas for the Producer’s Personnel to travel in order to meet their obligations relation to the Production and promptly comply with any requests made by the Producer in that respect; 

(b) subject to the Producer’s approval of airline, pay for the flights identified in Schedule 1 of this Agreement; 

(c) subject to the Producer’s approval of hotel, arrange and pay for the accommodation identified in Schedule 1 of this Agreement; and

(d) pay a cash per diem the Producer Personnel of RM80 per day per person.

3.7 Freight and customs; storage and maintenance 
3.7.1 The Promoter agrees to: 

(a) comply with and pay any and all associated costs for customs, import and/or export requirements of the country in which the Production is to be performed (e.g. customs taxes on costumes, equipment and props); 

(b) arrange and pay for the cost of freight of all Production Assets to the Territory as follows:

a. Promoter shall be responsible for transporting the Production Assets door to door from Melbourne, Australia to the Designated Port in the Territory, and from the Return Designated Port in the Territory back to Melbourne, Australia at the end of the tour;
b. Should the Production Assets go to a location other than Melbourne, Australia at the end of the tour, Promoter shall pay 50% of the freight cost to ship from the Return Designated Port in the Territory to a second designated international port, to be agreed, in writing between the Parties. 
c. Should the Production Assets ship from a location other than Melbourne, Australia at the beginning of the tour (the First Location), Promoter shall pay 50% of the freight cost to ship from the First Location to the Designated Port in the Territory. 

(c) use the Producers preferred freight forwarder, unless otherwise agreed by the Producer in writing, and to ensure that all items are packed and secured properly; 

(d) arrange for and pay for secure storage of all Production Assets while such Production Assets are in the Territory. 

(e) arrange and maintain adequate insurances for the Production Assets in accordance with clause 4 of this Agreement.

3.7.2 The Producer reserves all legal rights to claim against the Promoter for any damage or loss directly caused by the Promoter, the Promoter Personnel, its agents or assigns with regard to any damage done to the Production Assets.  
 
4. Insurance  
 
4.1 The Promoter agrees to take out and maintain an on occurrence (rather than a claim made basis) insurance policy that includes coverage for the Production during the Term in the Territory as well as insurance to cover bodily injury, property damage, product liability, personal injury liability, loss of or damage to the equipment, stage, set, audio and lighting equipment and any other Production Asset, with a minimum policy limit of USD $3,000,000.  

4.2 The Parties agree that the minimum value of the Production Assets to be insured is as listed in Schedule 1 of this Agreement.

4.3 Promoter will submit a certificate to Producer not less than thirty (30) days prior to the first performance of the Production in the Territory evidencing such coverage and showing The Life Like Touring (Australia) Pty Ltd as an Interested Party and hold The Life Like Touring (Australia) Pty Ltd harmless from any liability, cost or expense in connection with or growing out of any claim whatsoever for injury, loss or damage, to person or property as the case may be, resulting from operation in the Venue, or its facilities and appurtenances.

5. Financial Terms  
 
5.1 In consideration of the rights being granted to the Promoter under this Agreement, the Promoter agrees to pay to the Producer the Fees, as set out in Schedule 1. 

5.2 The Promoter assumes 100% of the financial risk for the Production in the Territory herein contemplated. 

5.3 [bookmark: _Ref516132997]The Promoter is responsible for making payment of any taxes or government charges or fees imposed with respect to the Fees.  

5.4 The Promoter shall make all payments, net of any taxes or government charges or fees payable in accordance with clause 5.3 above, save any statutory withholding tax, into the Producer’s Account, in accordance with the payment terms set out in Schedule 1. 

5.5 If any taxes are deducted or withheld from any amounts payable or paid by Promoter to the Producer under this Agreement, the Promoter shall pay such additional amounts as may be necessary to ensure that the Producer receives a net amount equal to the full amount which it would have received had that tax not been so deducted or withheld.

5.6 In the event that Promoter is required to withhold tax, the Promoter shall issue to the Producer a Withholdings Taxes Certificate as it relates to the “Double Taxation Agreement” between the Territory and Australia. 

5.7 Time is of the essence and any non-payment shall be considered a material breach of this Agreement if not remedied within five (5) days of notification of breach. 

6. Intellectual Property  
 
6.1 The Promoter acknowledges that all logos and trade marks of the Licensor, including the characters, names and all related elements of the Production (referred to collectively as ‘the Trade marks’) are licensed for use by the Producer. 

6.2 The Promoter agrees to use the Trade marks and all other required credits, legends and/or notices as specified by the Producer from time-to-time in writing when depicting the Creative Assets, Production Assets or Merchandise, including but not limited to in marketing. 

6.3 In addition, the Promoter agrees not to use any other third party Intellectual Property (including trade marks or copyright) in relation to the Creative Assets, Production Assets or Merchandise, including but not limited to in marketing, unless approval has been given in writing by Producer.

6.4 The Producer grants the Promoter the right to use the Trade marks for the purposes of exercising its rights under this Agreement, subject to Producer’s consent of each use. 

6.5 The rights granted to the Promoter in relation to the use of the Trade marks will terminate at the conclusion of the Term. 

6.6 If the Producer or Licensor incorporates into the Production any suggestions from Promoter concerning the design, theme features or elements of the Production, all rights title or interest in or to any copyright, trade mark or other proprietary rights coming into existence as a result of such suggestions during the Term will automatically vest in the Producer, and no compensation will be due from Licensor or the Producer in this regard.  

6.7 Any use of the Trade marks outside Venue during the presentation of the Production during the Term must have prior written approval by the Producer and the Licensor. 

6.8 The Promoter agrees that any misuse of the Trade marks under this Agreement will be considered a material breach of this Agreement. 

7. Trademark searches and notification Intellectual Property infringement

7.1 Searches
(a) [bookmark: _Ref521938775]At least 60 days before the Official Opening Day, The Promoter agrees to conduct any and all necessary searches, including (but not limited to) applicable intellectual property registers in the Territory for its use of the Trademarks.

(b) [bookmark: _Ref521938783]Promoter is to provide Producer with notice, in writing within of any searches which reveal any adverse findings relating to the Promoter’s use of the Trademarks in the Territory.

(c) If Promoter fails to comply with (a)-(b) above, all liability relating to third party intellectual property infringement claims will be subject to the indemnity at clause 17.1  below. 

7.2 Infringement
(a) The Promoter shall notify the Producer promptly of any infringement or threatened infringement of any of the intellectual property rights of the Licensor, including the Trademarks, and in particular any passing off or threatened passing off by reference to the Trademarks or characters comprised in the Production which may come to the Promoter’s attention.  

(b) The Promoter agrees to provide to the best of its ability, assistance to the Licensor, should the Licensor take any action, such as by way of filing proceedings, or defend any proceedings, in respect of any unauthorized use of its intellectual property rights, including the Trademarks. Assistance may include providing information and obtaining relevant evidence as may be within the power of the Promoter.

8. Promotional Materials & Approvals 
 
8.1 The Promoter agrees to obtain the express written approval of the Producer prior to the production or dissemination of any printed matter, display material, signage, promotional material, advertising or any other matter depicting the Trade marks. Any material, including without limitation, initial concepts, black and white drawings, advertising copy, scripts, final artwork, packaging, prototypes, pre-production samples and final manufacturing samples, will be submitted to the Producer for approval no later than fifteen (15) business days in advance of the proposed use. 

8.2 The Producer will use its reasonable endeavors to respond to such requests within ten (10) business days and the Producer’s consent shall not be unreasonably withheld. All approval requests must be sent to marketingapprovals@lifeliketouring.com
 
8.3 The Promoter agrees to provide the Producer, in such form as the Producer notifies in writing, final copies of any printed matter, display material, signage, promotional material, advertising or any other matter depicting the Trademarks.

8.4 The Promoter reserves the right to request or require alterations to materials, designs or artworks. 

8.5 All collateral, advertising and promotional communications must include a credit to the Producer in the format agreed by the Parties from time to time. Copyright in all materials produced pursuant to this Agreement shall be the property of the Producer or the Licensor and the Producer shall be entitled to use any interviews, photographic material, sound recordings, video recordings, or other material created pursuant to this Agreement in any manner it deems fit.  

8.6 The Promoter may record a video of the live performance for archival purposes only (“Archival Footage”). The footage may not be used for any other purpose without the express written permission of the Producer and Licensor.  The Producer will be provided with a copy of the Archival Footage within 14 days of the Promoter recording the Archival Footage. 

8.7 The Promoter agrees that: 

(a) if any products or services or materials are distributed, published or otherwise used without approval, the Producer may require, together with or as an alternative to other remedies available to it, that the same be immediately withdrawn from distribution, publication or other use and the Promoter agrees to immediately withdraw such items and cease any further use thereof upon receipt of notice to that effect; 

(b) nothing in this Agreement will entitle or shall be construed as entitling the Promoter to acknowledge, display, use, publish or otherwise refer to the Producer or any matter or thing featured in or relating to the Producer, other than if the Promoter obtains the prior written approval to do so from the Producer and where it is in strict accordance with the terms and conditions of this Agreement. The Promoter agrees that a breach of this clause will be deemed to be a material breach of this Agreement;

(c) all promotional and Marketing Materials shall prominently feature the Licensor’s and Producer’s logos and such logos shall be no smaller than any Promoter sponsor logo. 

9. Ticketing 

9.1 Promoter and Producer shall have the Reserved Tickets available to them. At no time during the Term, will the Reserved Tickets available to the Promoter exceed 5% of the total number of tickets available for all performances of the Production in the Territory. 

9.2 No tickets for any market shall be provided at no cost to third parties, including, but not limited to, the venue, without the prior mutual approval of Producer and Licensor. Notwithstanding this, at no time may the Promoter give away, or barter any more than 4% of the saleable capacity of the Production without the prior written approval of the Producer.

10. Accounting and audit 
  
10.1 The Promoter must ensure that the Venues and the Ticket Agent maintain full and complete accounting and other records with respect to the sale of tickets and that the Promoter and the Producer have the right at all reasonable times to examine all such records or to verify the operation of the ticketing systems.

10.2 The Promoter shall maintain accurate accounting and other records, and ensure that any agent, proxy or assignee similarly maintains such records, of all income and expenses relating to the sale of tickets and Merchandise relating to the Production during the Term.  Such records shall be made available to the Producer with 72 hours’ notice at any time up to 6 years after the termination of this Agreement, or any extension of this agreement (if applicable), to inspect and audit and take copies or extracts (referred to as the Producer’s “Right to Audit”). 

10.3 The Promoter will ensure that the Ticket Agent maintains a separate trust account in which all Gross Box Office Receipts are deposited.   All monies deposited into this trust account are to be held on trust for the benefit of the Producer. The Promoter must provide the Producer with details of the Ticket Agent and trust account information prior to the sale of any tickets in accordance with this Agreement.  


11. Merchandise 

11.1 The Producer has appointed an exclusive agent (“Merchandise Agent”) to operate the sale of Merchandise during the Term in the Territory.

11.2 The Promoter acknowledges that only official Merchandise can be sold at the venue and that Merchandise can only be sold by the exclusive Merchandise Agent. All Merchandise shall be subject to the Producer’s approval. Non-compliance of this clause by the Promoter is a material breach of this Agreement.

11.3 In the event that the Producer gives approval for the Promoter or any third party other than its appointed agent to sell merchandise at the Production, any profit share from such sale shall be negotiated separately and documented in a separate agreement at the discretion of the Producer.

12. Termination 

12.1 [bookmark: _Ref516147915]The Producer may, in its absolute discretion, terminate this Agreement with immediate effect by giving written notice to the Promoter upon any one of the following events occurring:

(a) an Insolvency Event occurs in relation to the Promoter;  

(b) if the Promoter, by act or omission, brings the Producer into ridicule, disrepute, disgrace or humiliation; or

(c) if the Promoter breaches any material term of this Agreement and fails to remedy that breach within 5 business days of being notified of the breach. 

13. Material breach of this Agreement 

13.1 [bookmark: _Ref523143412]In addition to the Producer’s right to terminate in clause 12.1, if the Promoter fails or refuses fully to perform any of its material obligations under this Agreement including but not limited to timely making of any payments required under this Agreement:

(a) the Producer, in its sole discretion, may immediately terminate this Agreement;

(b) the Producer will have the right to retain any amounts paid by the Promoter;

(c) the Promoter will immediately reimburse the Producer for any reasonable and proper out-of-pocket costs incurred by the Producer as a direct result of the Promoter’s breach of this Agreement;

(d) the Promoter will remain liable to the Producer for the Flat Performance Fee; and

(e) the Producer will be entitled to assert all claims and to exercise all rights and remedies available whether at law or in equity.  

14. At termination

14.1 [bookmark: _Ref519693210]Within 14 days from the termination of the Agreement, unless otherwise agreed in writing, the Promoter agrees to return the Production Assets to the Producer in their original travel crates and in good and clean condition (normal wear and tear excepted), together with all other Creative Assets.

14.2 [bookmark: _Ref523763991]At termination of the Agreement, Promoter agrees to destroy all other materials not captured by 14.1 above, as requested by the Producer, in writing. 

15. Assignment  

15.1 The Promoter must not, without the prior consent in writing of the Producer, assign or purport to assign this Agreement.  Any assignment made by the Promoter without the prior written consent of the Producer shall be void and the Promoter will be liable for all resultant costs, expenses, loss and damages incurred by the Producer and any other third party.

15.2 This Agreement and all rights hereunder may be assigned or transferred by the Producer and shall endure to the benefit of its successors and assigns and shall be binding on the Promoter.  

16. Release 

The Parties irrevocably release each other from all and any claims, actions, suits and proceedings whatsoever caused by death, personal injury, property damage or other loss whatsoever suffered or incurred by any third party in connection with this Agreement, unless such damage or loss is due to the others negligence or because of a breach of this Agreement by either Party. This release shall operate separately in favour of all directors, employees, agents or otherwise involved or engaged under this Agreement.  
 
17. Indemnity  

17.1 [bookmark: _Ref516839446]The Promoter agrees to at all times defend and indemnify the Producer and its affiliated and subsidiary entities, and their respective officers, directors, employees, agents and contractors, from and against any and all claims, damages, liabilities, losses, costs and expenses (including, but not limited to, legal costs) arising directly out of or in connection with: 

(a) any breach or alleged breach by the Promoter of any of its obligations or covenants under this Agreement; 

(b) Promoter’s breach of any of its representations and warranties hereunder; or

(c) any act or omission of the Promoter or any of its employees, agents or contractors in connection with any aspect of the Production. 

18. Force Majeure 

18.1 If a Force Majeure Event occurs, then the relevant party shall immediately notify the other party of the nature and likely duration of the Force Majeure Event and take all reasonable steps to reduce its effect.

18.2 If the Force Majeure Event continues for a period of ten (10) days or more, or occurs within seven (7) days of the official opening day, the Parties’ respective obligations under this Agreement will be excused fully, without any additional obligation, subject to Clause 22.2 below, and each of the Parties shall bear its own costs incurred in connection with this Agreement. 

18.3 Notwithstanding the foregoing, if the Producer is ready and willing to perform its obligations under this Agreement:

(a) the Producer will have the right to retain any amounts paid by the Promoter; and

(b) the Promoter will remain liable to the Producer for the Flat Performance Fee, as set out in this Agreement 

19. Agency 

The Parties acknowledge and agree that nothing in this Agreement constitutes the relationship of employer and employee, joint ventures, partners or agents nor shall a fiduciary relationship be deemed to exist between them. 
 
20. [bookmark: _Ref523326569]Confidentiality 

The Parties including their employee, contractors, agents, or representatives, agree that the terms of this Agreement are confidential and that they will not make any announcement or any comment to any third party relating to this Agreement, nor disclose any information of a confidential nature provided to it pursuant to the provisions hereof, at any time, other than where the written consent of the other Party is obtained or where it is required to do so by law.  
 
21. [bookmark: _Ref523326574]Data protection

Promoter agrees that it will, in relation to any personal data collected and processed by it in connection with this Agreement (the “Data”):

(a) process the Data in accordance with the applicable data protection legislation in the Territory on the protection of individuals with regard to the processing of personal data and on the movement of such data;

(b) process the Data only so far as is necessary for the purpose of performing its obligations under this Agreement;

(c) not disclose Data or to allow access to it other than by employees or third parties engaged by it to perform the obligations imposed on it by this Agreement; and

(d) where applicable, assist the Producer to comply with such obligations as are imposed on it by the local legislation relevant to data protection in the Territory.

22. Notice 

Any notice to be given by either Party shall be in writing and given personally to the relevant Party, sent by facsimile transmission, sent by email or sent by pre-paid post to its address set out in this Agreement or as subsequently varied and advised by written notice. A notice sent by facsimile transmission or email shall be deemed to have been served immediately after transmission. A notice sent by pre-paid post shall be deemed to have been served three (3) days after the date of posting domestically, or five (5) days after posting overseas. 
 
23. Severability 

If any provision of this Agreement shall be held to be invalid or unenforceable for any reason, the remaining provisions shall continue to be valid and enforceable. If a court finds that any provision of this Agreement is invalid or unenforceable, but that by limiting such provision it would become valid or enforceable, then such provision shall be deemed to be written, construed, and enforced as so limited. 
 	
24. Governing Law 

This Agreement shall in all respects be governed by and be construed and interpreted and take effect in accordance with the laws in force in New South Wales, Australia and the parties submit to the non-exclusive jurisdiction of the courts of New South Wales, Australia.

25. [bookmark: _Ref515356296]Dispute Resolution

25.1 A Party must not commence court proceedings about a dispute or purport to terminate this Agreement unless it has complied with this clause 25.

25.2 A Party claiming that a dispute has arisen must notify the other party to the dispute giving reasonable details and particulars of the dispute (“Dispute Notice”).

25.3 If the Key Personnel are unable to resolve the dispute within fifteen (15) Business Days of receipt of the Dispute Notice, the Parties must submit the dispute for arbitration in accordance with clause 25.4. The Key Personnel being:

For Promoter:
(a) [INSERT]

For Producer:
(a) Dustin Lockett

25.4 [bookmark: _Ref515363145]Any dispute, controversy or claim arising out of, or in relation to, this Agreement, including the validity, invalidity, breach, or termination thereof, shall be resolved by arbitration in accordance with the Australian Centre for International Commercial Arbitration Rules in force on the date on which the Notice of Arbitration is submitted in accordance with these Rules. The arbitration, by express decision of the parties, shall be decided ex aequo et bono, not subject to any particular law.

(a) The number of arbitrators shall be three.

(b) The seat of the arbitration shall be Sydney.

(c) The arbitral proceedings shall be conducted in English.

(d) Nothing in this clause prevents a party seeking urgent injunctive or similar relief from a competent court of law.


ANNEXURE A
DEFINITIONS

In this Agreement unless the context otherwise requires, the following terms shall have the following meanings:

Agreement means this promoter agreement including the Schedules. 

Creative Assets shall mean the English language script of the Production, the musical recordings and the technical production bible with documentation relating to the staging of the Production.

Flat Performance Fee means the dollar amount noted in Schedule 1 of this Agreement which is payable by the Promoter to the Producer in consideration of the Producer granting such rights as necessary for the Promoter to market the Production in the Territory as well as the Producer making available the Creative Assets and Personnel relating to the Production to the Promoter during the Term. 

Force Majeure Event means one or more of the following causes which prevents a party from performing its obligations in accordance with this Agreement where such failure to perform those obligations is beyond the reasonable control of the party in breach including, without limiting the generality of the foregoing, war, acts of terrorism, insurrection, fire, floods and natural disasters.

Gross Box Office Receipts means the gross sums received by the Promoter during the Term from the sale of tickets of admission to the performances of the Production, without any deduction except for approved commissions, booking fees, discounts paid or deducted, credit card charges, refunds for booking cancellations, party and block booking discounts, remote box office charges and computer booking commissions and any admission, entertainment or other taxes payable out of any receipts in respect of the performances of the Production during the Term in the Territory as well as any Sponsorship revenue after the deduction of the Sponsorship Royalty.

Gross Box Office Royalty means the amount noted in Schedule 1 of this Agreement of the Gross Box Office Receipts payable by the Promoter to the Producer in accordance with this Agreement. 
 
Insolvency Event means in the case of a corporation any of the following:
(a) a liquidator or provisional liquidator is appointed;
(b) an administrator is appointed; 
(c) a receiver or receiver and manager is appointed to the corporation and/or any of its assets; or
(d) anything analogous to or of a similar effect to anything described above under the law of any relevant jurisdiction occurs in respect of any person.

Licensor means Viacom VIMN Netherlands B.V.

Local Cast means the performers employed, controlled and paid for by the Promoter during the Term to present the Production who must be approved by the Producer and the Licensor.

Local Crew means the technical crew employed, controlled and paid for by the Promoter during the Term to present the Production.

Marketing Materials shall mean a minimum of 10 high resolution images, a 30 sec English language television commercial, and poster artwork for the promotion of the Production.

Merchandise means any toy, garment, publication, souvenir, recording or any such other item of value for sale at the Production or in conjunction with the Production;

Merchandise Profit means the amount calculated by deducting the hard verifiable costs relating to the creation and facilitation of the sale of Merchandise, subject to approval by the Producer, from the revenues received from the sale of Merchandise.

Merchandise Profit Share shall mean the respective percentages of Merchandise Profit assigned to each Party as set out in Schedule 1 of this Agreement. 

Net Box Office Receipts means the Gross Box Office Receipts after the deduction of taxes, the ticketing booking fees and any booking commissions or discounts for group reservations. 

Net Box Office Royalty means the amount noted in Schedule 1 of this Agreement of the Net Box Office Receipts payable by the Promoter to the Producer in accordance with this Agreement. 

Producer Personnel means all employees, third party contractors and agents of the Producer assisting in the presentation of the Production in any manner including but not limited to the cast, crew and creative team as specified in the Annexure C of this Agreement – the Technical Rider;

Production Assets shall include costumes, puppets, properties and sets provided by the Producer for the presentation of the Production during the Term;

Royalty Advance means the amount referred to in Schedule 1 of this Agreement and is payable by Promoter to Producer as a non-refundable but recoupable advance on the Gross Box Office Royalty. For the avoidance of doubt should the Promoter's obligations under this Agreement for payment of the Gross Box Office Receipt exceed the Royalty Advance, the Promoter shall make such additional payments to Producer as required by this Agreement.

Sponsorship means any payment received by the Promoter or any affiliate, in consideration of promotions, advertising or association with the Production, from a third party;

Sponsorship Royalty means an amount equal to the percentage of Sponsorship as defined in Schedule 1 of this Agreement payable to the Producer.

Territory means the agreed market for the presentation of the Production during the Term.

Term means the period defined in Schedule 1 of this Agreement during which the Promoter can exercise its rights under this Agreement.

Ticket Agent means the authorised ticket selling agency for the Venue(s) during the Term.

Travelling Party means persons identified by the Producer to be travelling as representatives of the Producer, for which travel documentation is to be arranged by Promoter.

Venue means any location where the Promoter intends to present the Production which in all cases must be approved by the Producer prior to going on sale.
   


ANNEXURE B
TOUR SCHEDULE
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ANNEXURE C
TECHNICAL RIDER
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