

TERMS SHEET
EXCLUSIVE TICKETING SERVICES AGREEMENT

BACKGROUND
The Client appoints Ticketek as its exclusive agent to print, prepare, sell and distribute Tickets to the Event, and Ticketek accepts that appointment, on the terms and conditions of this agreement.
ITEMS
	1. 
	Client’s details:
	Name:	
Company number:
Address:	 
Attention:	
Facsimile:	
Email:	
	

	2. 
	Ticketek’s details
	Name:	Ticketek New Zealand Limited
Company number:	670708
NZBN:	9429038502545
Address:	Level 1, 21 Graham Street, Auckland 1010, 
New Zealand 
Attention:	General Manager

With a copy to: 	General Counsel
Email: 	legal@teg.com.au


	3. 
	Event:
	

	4. [bookmark: _Ref237911440]
	Commencement Date:
(Standard Terms, clause 3)
	

	5. [bookmark: _Ref237911460]
	Expiry Date:
(Standard Terms, clause 3)
	

	6. 
	Fees, Charges and Settlement:
(Standard Terms, clause 7)
	As set out in Schedule 1. 

	7. [bookmark: _Ref237909912]
	Special Conditions
	As set out in Schedule 2.

	8. 
	Ticketek Services
(Standard Terms, clause 4)
	As set out in Schedule 3. 

	9. [bookmark: _Ref237910348]
	Ticketek Hardware and Software
(Standard Terms, clause 6)
	Ticketek will install at its cost the following hardware and software at the Box Office/Client’s premises [on or before [insert date or dates]]:
[Insert equipment which Ticketek is to provide to the Client, such as the following:]
· x Points of Sale
· x Ticket printers and 
· connection to Ticketek Network
The Client is responsible for providing, at its cost, any other hardware or software required at the Venue for each Event.

	10. [bookmark: _Ref237907605]
	Box Office Operations:
(Standard Terms, clause 5.6)
	[Option 1 – Ticketek staffs the Box Office] Ticketek is responsible for providing Personnel for the Box Office as set out in SCHEDULE 3.
[Option 2 – Client staffs the Box Office] The Client is responsible for operating and staffing the Box Office as set out in clause 5.3(e) of the Standard Terms.  The Client must pay to Ticketek all Ticket proceeds it receives [on a weekly basis/on the next Business Day after receipt].  

	11. [bookmark: _Ref237911393]
	Excluded Events:
(Standard Terms, definition of Event)
	[Insert details of any excluded events (e.g.  special purpose events) to which this Agreement does not apply.]

	12. 
	Venue(s):
	



In signing this Agreement, the Client acknowledges that it has read and understood the enclosed Schedules and Standard Terms.
SIGNED as an Agreement on                                                    202#
SIGNED by    INSERT       by:

____________________________	____________________________
Signature of Director/Company Secretary 	Signature of Director

____________________________	____________________________
Name of Director/Company Secretary (print)	Name of Director (print)

SIGNED by TICKETEK NEW ZEALAND LIMITED by:

____________________________	____________________________
Signature of Director/Company Secretary	Signature of Director

____________________________	____________________________
Name of Director/Company Secretary (print)	Name of Director (print)



[image: ]
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[bookmark: Sch1]SCHEDULE 1 – FEES, CHARGES AND SETTLEMENT
(Standard Terms, clause 7)
1. PAYMENT PROCESSING FEES
The Client must pay to Ticketek, [or Ticketek may charge purchasers of Tickets/Upsell Items using a credit card or debit card], a Payment Processing Fee on the face value of each Ticket/Upsell Item (inclusive of GST).  At the date of this Agreement, Ticketek’s Payment Processing Fees are as follows:
Where the Payment Processing Fee is payable by purchasers of Tickets/Upsell Items:
Mastercard, Visa, American Express,		2.55%
Paypal					2.2%
Afterpay					2.2%
Where the Payment Processing Fee is payable by the Client:
Mastercard, Visa				2.55%
American Express				2.65%
Paypal					2.2%
Afterpay					2.2%
Ticketek may vary its Payment Processing Fees from time to time. 
2. INSIDE CHARGES
Ticketek will receive an Inside Charge for each Ticket sold for Events whether through the Network or at the Box Office as follows.
	[Insert]


3. CHARGES FOR COMPLIMENTARY AND CONSIGNMENT TICKETS
The Client must pay to Ticketek a Complimentary Charge for each Complimentary Ticket and each Consignment Ticket as follows.
	$# per Complimentary Ticket for the first # Complimentary Tickets issued for a single Event, after which the full Inside Charge will apply to all Complimentary Tickets issued above this threshold. 


4. SERVICE FEES
Ticketek may charge persons who purchase Tickets using the Network’s box offices or agencies a Service Fee per Ticket as follows. 
	Sales Channel 
	Service  Fee

	Box Office per Ticket
	$             per Ticket

	Agency per Ticket
	$             per Ticket


Ticketek may vary the Service Fees under this Agreement from time to time in its discretion.
5. TRANSACTION FEES*
Ticketek may charge persons who purchase Tickets using the Network’s call centre or the internet a Transaction Fee as follows. One Transaction Fee will apply per transaction regardless of the number of Tickets purchased.
	Sales Channel 
	Transaction Fee

	Internet
	$             per transaction

	Call Centre
	$             per transaction

	Ezy Ticket
	$             per transaction

	Agency
	$             per transaction

	Box Office (per Ticket)
	$             per transaction


[postal rates?]
Some postage categories may attract additional charges.
*described as a “Handling Fee” in the purchase pipeline for customers on the Ticketek website, and may refer to courier, rural delivery and/or venue/city box office collection, or printed tickets.
Ticketek may vary the Transaction Fees under this Agreement from time to time in its discretion.
6. UPSELL ITEM FEE
Ticketek will receive an Upsell Item Fee for each Upsell Item sold through the Network.  The Upsell Item Fee is the amount equivalent to 10% of the sale price of the Upsell Item. 
7. CANCELLATION FEE
The Cancellation Fee, in respect of each Ticket sold for an Event, for the purposes of clause 8.3 of the Standard Terms is twice the Inside Charge applicable to the Ticket.
8. CLIENT REBATES 
On the 14th day of each month during the Term, Ticketek must pay to the Client, the Client’s share of Charges in respect of Ticket to the Event sold during the preceding calendar month, calculated in accordance with the following table. However, if for any reason purchasers receive a refund that includes a refund of Charges due to a cancelled Event, then no Rebate will be payable to the Client in respect of those refunded Charges (and any Rebate already paid will be reversed or off-set against future payments to the Client).  

	Charge
	Client’s Share (%)

	
	[capped as appropriate]


9. SETTLEMENT DAY
 [Option 1 – Post Settlement]
For the purposes of clause 7.5 of the Standard Terms, the Settlement Day for each Event is not more than 3 Business Days after completion of the Event ] OR [the first [Tuesday] which is a Business Day after completion of the Event (or if that day is not a Business Day, the next Business Day)].
OPTIONAL CLAUSE IF WE AGREE TO PAY INTEREST: [Ticketek agrees that the Client shall be entitled to receive interest on net proceeds in respect of Ticket sales held by Ticketek from time to time, which shall be payable on the Settlement Day and which shall be calculated at 0.5% less than the published ANZ online call account interest rate from time to time.]
[Option 2 – Advance  settlement]
(a) For the purposes of clause 7.4 of the Standard Terms, subject to the paragraphs below, the Settlement Day for all Events is [insert day] (or if that day is not a Business Day, the next Business Day) of each week (irrespective of whether the relevant Event has completed).
(b) [bookmark: _Ref237787564]Ticketek’s obligation to settle moneys to the Client before an Event has completed is subject to:
(i) The Client giving to Ticketek such security as Ticketek reasonably requests to secure Ticket proceeds, [including giving to Ticketek and maintaining at all times during the Term a bank guarantee on terms and from a financial institution satisfactory to Ticketek, or such other security satisfactory to Ticketek from time to time, in an amount not less than [$insert]]; 
(ii) The Client holding the moneys on trust at all times for Ticket purchasers until such time as the Event has been staged; and
(iii) The Client and Ticketek complying at all times with all relevant laws and, if applicable, industry codes.
(c) If at any time Ticketek, acting reasonably, considers that the conditions in paragraph (b) above are not or have not been satisfied in respect of an Event, the Settlement Day for the purposes of clause 7.4 of the Standard Terms is [not more than 3 Business Days after completion of the Event] OR [the first [Tuesday] which is a Business Day after completion of the Event (or if that day is not a Business Day, the next Business Day)].
(d) The Client indemnifies Ticketek from and against all Claims which Ticketek incurs or may incur as a result of Ticketek settling moneys in respect of an Event to the Client prior to the Event completing.


[bookmark: Sch2]SCHEDULE 2 – SPECIAL CONDITIONS
(Terms Sheet, Item 7)
1. RIGHTS PAYMENT
(a) Rights Payment:  In consideration of the Client entering into and performing its obligations under this Agreement, Ticketek will pay to the Client [$insert amount] (inclusive of GST) (Rights Payment) on [insert dates for payment].
(b) Pro-rata refund:  If for any reason this Agreement terminates or expires prior to the Expiry Date, the Client must immediately pay to Ticketek (and Ticketek may deduct under clause 7.6 of the Standard Terms) a pro-rata refund of the Rights Payment according to the proportion which the remaining Term bears to the total Term (calculated in days and as if this Agreement had not terminated or expired).
(c) Extension of term:  The Client must use its reasonable endeavours to sell through the System a minimum of [insert] fully priced Tickets for Events (Target).  If, at the end of the Term, the Target is not reached, then the Term will be automatically extended by the period set out against the relevant shortfall below:
	Number of Tickets short of the Target
	Extension of Term

	X
	[insert months/years]

	Y
	[insert months/years]

	Z
	[insert months/years]


2. NEGOTIATIONS TO RENEW
2.1. Exclusive negotiations
The Client must not, and must not permit any other person to, discuss or negotiate the supply of an Exclusive Service by any other person other than Ticketek except as expressly permitted by this Special Condition 2.
2.2. Notice
At any time during [insert e.g.  the period commencing 6 months prior to the Expiry Date and ending [on the Expiry Date/3 months prior to the Expiry Date]] either party may initiate by way of notice the negotiation of an agreement for the supply by Ticketek of Exclusive Services after the Expiry Date.  If a party gives notice under this clause, each party must participate in such negotiations in good faith.
2.3. First Offer
At any time during such negotiations, Ticketek may make a written offer capable of acceptance to supply Exclusive Services after the Expiry Date (First Offer).  The Client must consider the First Offer in good faith.
2.4. Third party negotiations
If the Client does not accept the First Offer within 20 Business Days of the first Offer, or if Ticketek does not make a First Offer at least [4 months] prior to the Expiry Date the Client may negotiate with any person for the supply of Exclusive Services after the Expiry Date.
2.5. [bookmark: _Ref237910075]Last right to match
If the Client:
(a) receives a bona fide offer from a third party capable of acceptance for the supply of Exclusive Services; or
(b) wishes to make a bona fide offer to a third party capable of acceptance for the supply of exclusive Services,
it must provide to Ticketek within 20 Business Days of receiving that offer or deciding to make that offer, as the case may be, a copy of the relevant offer, including any proposed agreements or terms (Third Party Offer) and a certificate(s) of an authorised officer of the Client verifying the accuracy and correctness of the Third Party Offer and its bona fides.
2.6. Matching Offer
When the Client gives a Third Party Offer to Ticketek, the Client offers to acquire the Exclusive Services the subject of the Third Party Offer from Ticketek on terms and conditions which are identical to those set out in the Third Party Offer, except that Ticketek may remove any terms or conditions which it is not capable of accepting (Matching Offer).  For the avoidance of doubt, Ticketek is deemed to be capable of accepting any term or condition requiring it to pay money.
2.7. Acceptance of Matching Offer
Ticketek may, by written notice to the Client, accept the Matching Offer, which the parties acknowledge will create a binding contract between the parties.
2.8. [bookmark: _Ref237910103]Acceptance of Third Party Offer
If Ticketek does not accept the Matching Offer within 20 Business Days of the date of the Matching Offer, the Client may accept or make the Third Party Offer on the terms notified to Ticketek pursuant to Special Condition 2.5.
2.9. Comply Again
Except as provided in Special Condition 2.8, Special Conditions 2.5 to 2.8 apply each time the Client receives or wishes to make a bona fide offer referred to in Special Condition 2.5.

	Option 2 – Exclusive Negotiations


2.1. Exclusive negotiation period
The Client grants to Ticketek an exclusive negotiation period [insert e.g.  commencing 6 months prior to the Expiry Date and ending [on the Expiry Date/3 months prior to the Expiry Date]] (Exclusive Negotiation Period) to negotiate with the Client to provide Exclusive Services to the Client from the Expiry Date until [insert] (Extension Period).  During the Exclusive Negotiation Period, the Client must not, and must not permit any other person to, discuss or negotiate the supply of an Exclusive Service by any person other than Ticketek except as expressly permitted by this Special Condition 2.
2.2. Expressions of interest from other ticket sellers
During [e.g. the 6 months] prior to the commencement of the Exclusive Negotiation Period, the Client may seek expressions of interest from third parties in respect of Exclusive Services for the Extension Period (Expressions of Interest) and the Client must provide Ticketek with a copy of the terms of any Expressions of Interest within 5 Business Days of receipt.
2.3. Negotiation Right
During the Exclusive Negotiation Period, Ticketek has the right to negotiate with the Client to provide Exclusive Services for the Extension Period.  If the Client agrees to enter into an agreement with Ticketek for the provision of such Exclusive Services then any such agreement will be in the form of this Agreement with any changes necessary to give effect to the new commercial terms.  If Ticketek and the Client cannot reach agreement during the Exclusive Negotiation Period, then after the Exclusive Negotiation Period expires the Client is free to enter into an agreement for the provision of ticketing services for Events with any third party.
3. OTHER
	[Insert any other special conditions, e.g.:
(a) Guarantees of the Client’s obligations by its parent or directors eg if Promoter is $2 company;
(b) Ticketek insurance obligations;
(c) An entitlement for Ticketek to receive a specified number of free tickets to each Event.]



[bookmark: Sch3]SCHEDULE 3 – TICKETING SERVICES

1. STANDARD TICKETING SERVICES
1.1. Selling Tickets using the Network
Ticketek is appointed, as the Client’s exclusive agent, to print, prepare, sell and distribute Tickets for the Events to the public through the Network.
1.2. Installing the System at the Box Office
Ticketek must:
(a) Install Ticketek Hardware and Software:  install, at its cost, the Ticketek Hardware and Software (if any) specified in Item 9; and
(b) Provide promotional material: provide at its cost, agreed promotional material which contains the Ticketek name and logo, including for advertisements and signage.
1.3. Supporting the System at the Box Office
(a) Training:  provide appropriate and necessary training of the [Client’s Personnel/Client’s Box Office Manager] to operate the System at the Box Office; [Delete if Ticketek is to staff the Box Office].
(b) Telephone support:  provide appropriate and necessary telephone technical support of the System and the Ticketek Hardware at the Box Office on the Event days.
1.4. Ticket stock
Ticketek must provide, at its cost, appropriate and necessary Ticket stock and [Ticket wallets] at the Box Office for use with the System.
2. ADDITIONAL TICKETING SERVICES
2.1. Group Booking Service
Ticketek will provide a group booking service using the System, including the compilation and maintenance of a mailing list, the distribution of electronic brochures and regular contact with groups’ and parties’ organisers for the sale of Tickets to Events.  [Delete if no Group Booking Services to be provided.]
2.2. Box Office Personnel
Ticketek must provide, [at its cost/at the Client’s cost in accordance with Ticketek’s standard rate sheet in place from time to time] not more than [insert] of its Personnel (howsoever employed or engaged) at the Box Office on Event days commencing not more than [30 minutes before], the Event commences.  The Client may on reasonable notice request Ticketek to provide additional staff, at the Client’s cost, in accordance with Ticketek’s standard rate sheet in place from time to time.]  [Alternatively, Ticketek could provide all staff up to a specified annual dollar cap (calculated based on Ticketek’s standard rate sheet).   A further alternative (not preferred) is for Ticketek to “provide all Box Office staff required to adequately meet the demand for the sale of Tickets at the Box Office”.] 
[Ticketek will, at its cost, provide a cash collection service to remove and bank cash from the Box Offices after each Event.]
2.3. Upsell Items
Where appointed to do so by the Client, Ticketek, acting as the Client’s agent, will make Upsell Items available for sale via the Network.  The Client is responsible for fulfilment of Upsell Items and customer service/after sales inquiries related to Upsell Items. The Client must comply with all applicable legislative and regulatory requirements relating the Upsell Items.
3. MARKETING SERVICES
	[Option 1 – Specific Services.]


Ticketek agrees to provide to the Client the following Ticketek electronic marketing services:  [insert description of services, time frames and charges].
	[Option 2 – Services agreed from time to time.]


Ticketek offers a number of marketing services, including dedicated email campaigns to members of My Ticketek, sponsorship opportunities within the weekly My Ticketek newsletters, banner advertising on www.ticketek.co.nz [and direct mail campaigns].  Ticketek would be pleased provide further information regarding these services, including a copy of its current rate sheet, on request.
	[Option 3 – Contra]


In the first year of the Term, Ticketek will provide to the Client the following Ticketek electronic marketing services up to a value of $[insert] (GST inclusive and valued in accordance with Ticketek rate card for the relevant service in place from time to time): [insert description of services]
To the extent that the Client does not use the full value of an entitlement above in the specified period, the value of the unused entitlement does not carry over into any subsequent period.
Marketing services are subject to availability and compliance with Ticketek booking deadlines. 




[bookmark: _Toc104804356][bookmark: _Toc90815247]exclusive ticketing services agreement 
Standard Terms
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definitions and interpretation
[bookmark: _Toc104804357][bookmark: _Ref237911728]Construction of Agreement
[bookmark: _Ref237911731]This Agreement comprises the following documents: 
[bookmark: _Ref237911736]the Terms Sheet;
the Schedules and Annexures; and 
[bookmark: _Ref237911746]these Standard Terms. 
In the event of any inconsistency between the documents comprising this Agreement, this Agreement shall be interpreted and accorded priority according to the order in which the documents are listed above. 
[bookmark: _Toc104804358]Definitions and interpretation
The Dictionary in clause 22 defines some of the terms used in this Agreement and sets out the rules of interpretation which apply to this Agreement.
[bookmark: _Toc104804359]exclusive Engagement
[bookmark: _Toc104804360]Engagement
The Client grants to Ticketek the exclusive right to supply during the Term the Ticketek Services in respect of all Events, on the terms and conditions of this Agreement.  
[bookmark: _Toc104804361][bookmark: _Ref237911972]Exclusivity
Except as expressly permitted by this Agreement, the Client must not itself supply or perform, or permit any other person to supply or perform, an Exclusive Service in respect of any Event.
[bookmark: _Toc90815248][bookmark: _Toc104804362][bookmark: _Ref237911242]TERM 
This Agreement commences on the Commencement Date and ends on the Expiry Date, unless terminated earlier under clause 10.
[bookmark: _Toc104804363]Ticketek’s obligations
[bookmark: _Toc104804364]Ticketek Services
Ticketek must supply the Ticketek Services to the Client in respect of the Events in accordance with this Agreement.  
[bookmark: _Toc90815254][bookmark: _Toc104804366][bookmark: _Ref107737779]Client’s OBLIGATIONS
[bookmark: _Toc104804367]General 
The Client is solely responsible for performing, at its cost, its obligations under this clause 5.  
[bookmark: _Toc104804368]Information relating to Events 
The Client must: 
[bookmark: _Ref237910509][bookmark: txtbody]provide information: at the earliest practicable time (and in any case no less than 10 Business Days before the day on which Ticketek is directed to commence selling the Tickets for the particular Event), notify Ticketek in writing of all information relating to an Event to which Tickets are to be made available through the System;
[bookmark: _Ref237910485]ensure information complete: use reasonable endeavours to ensure that all information it gives to Ticketek relating to the Events and each Venue is accurate and complete; and
notify alterations: if the Client receives or becomes aware of any alterations to the information referred to in paragraph (a) or (b), immediately notify Ticketek of those alterations.
[bookmark: _Toc104804371]Use and promotion of Ticketek Services
The Client must: 
use of Ticketek Services: only use the Ticketek Services for lawful purposes and follow any reasonable directions from Ticketek in relation to the use of the Ticketek Services;
reasonable assistance: provide all assistance reasonably requested by Ticketek to enable it to provide the Ticketek Services in accordance with this Agreement; 
promote the Network: include in its advertising of Events references to Ticketek and the Network (including the Ticketek logo and Ticketek telephone and internet booking services); 
ticket stock: not supply or use any Ticket stock in respect of an Event other than Ticket stock produced by Ticketek for use with the System; and
[bookmark: _Toc104804372][bookmark: _Ref237909200][bookmark: _Ref237909225][bookmark: _Ref237909545][bookmark: _Ref237909551]Consignment and Complimentary Tickets: not sell or permit to be sold any Consignment Tickets and/or Complimentary Tickets in respect of an Event without Ticketek’s prior written consent.
Box Office [may be unnecessary if Ticketek is not operating Box Office and Client has no access to System]
The Client must:
provide space: allocate a sufficient area at the Venue(s) for use as a Box Office, including an adequate space for a public counter and telephone lines; 
provide fittings and security: provide adequate and safe fittings, air-conditioning, lighting, furnishings (including counter and seats) and adequate security devices to secure the Box Office, the Ticketek Hardware and Software, all Tickets and all Ticket proceeds and credit card dockets; 
protect Ticketek Hardware and Software: not permit any person to access or use any part of the Ticketek Hardware and Software other than the Client’s employees who have been approved in writing by Ticketek or other persons authorised in writing by Ticketek;
provide public access: ensure that the public have access to the customer counters and customer waiting areas in the vicinity of the Box Office during Box Office opening hours, including appropriate space for, and management of, queues to the Box Office;
insure: take out and maintain at all times during the term adequate insurances in respect of the Box Office (including the Ticketek Hardware and Software) against loss, theft and damage and injury or death to persons; and 
pay costs: except as expressly set out in this Agreement, pay all costs associated with the Box Office, including all necessary electricity, telephone charges and regular cleaning costs.
[bookmark: _Ref104719214][bookmark: _Toc104804373]Operation of Box Office [delete if Ticketek is operating Box Office]
The Client must:
employ staff: employ and adequately manage sufficient Box Office staff to meet the demand for Tickets, and ensure such staff comply with the provisions of this Agreement and are not constituted as employees of Ticketek; 
hold receipts on trust and pay to Ticketek:  unless Ticketek otherwise agrees in writing, hold on trust and pay to Ticketek at the times specified in Item 10 of the Terms Sheet all Ticket proceeds (including Charges) it receives in respect of Events; 
sell Tickets to Events: sell Tickets to Events, including accepting payment for Tickets, issuing Tickets and providing after sales service such as customer refunds;
only accept authorised credit cards: unless Ticketek otherwise agrees, ensure that it accepts the use of only those credit cards which are listed in item 1 of SCHEDULE 1;
process credit cards: process all credit card transactions which are not automatically processed using the Ticketek electronic data capture system within 24 hours of the transaction occurring, by paying the transaction amount to Ticketek or, in the case of American Express and Diners Club credit card dockets, by forwarding the relevant dockets to Ticketek; 
safely transmit credit card dockets: safely transmit all credit card dockets for Tickets to Events as specified by Ticketek; 
reconcile receipts: as soon as possible after Ticketek gives the Client a reconciliation sheet of the Client’s receipts, confirm in writing to Ticketek whether the reconciliation sheet is correct; 
not prebook: not enter into any arrangement or understanding for the sale of Tickets for an Event in advance of the scheduled date and time of commencement of Ticket sales for that Event, without the prior agreement of Ticketek;
process orders individually: only key in individual orders for Tickets onto the System to serve purchasers of Tickets in the order that they have been applied or queued for and must not key in grouped individual orders; and
verify credit cards: be solely responsible for verifying, accepting and processing credit card sales. 
not place Tickets on hold: not place any Tickets on hold (as that term is commonly understood in the theatrical and entertainment industry), unless authorised so to do by the Hirer or, in the case of Network Events, Ticketek;
not offer Complimentary Tickets: not offer Complimentary Tickets without the Hirer’s consent (and the Client acknowledges that Ticketek may impose a disclaimer to this effect which is printed on Complimentary Tickets or included in the terms and conditions of their sale); 
[bookmark: _Toc104804374]Access to Venue
The Client irrevocably grants to Ticketek and its Personnel during normal business hours the right of ingress and egress to or from the Box Office and such other areas of the Venue as it reasonably requires to perform its obligations under this Agreement.
[bookmark: _Toc104804375][bookmark: _Ref107743018][bookmark: _Ref107743048]Use of Trademarks
Each party (the Grantor) grants to the other (the Grantee) a non-exclusive, royalty free right during the Term to use its Trademarks on the terms of this clause 5.7.  Except as the Grantor otherwise agrees in writing, the Grantee must:
only use for permitted use: only use the Trademarks for the promotion and sale of Tickets;
comply with terms of use: comply strictly with the Grantor’s reasonable directions in relation to its use of the Trademarks from time to time;
not modify: not alter, modify, change or edit the Trademarks; and
not denigrate: not use the Trademarks in a way that does, or in the grantor’s reasonable opinion is likely to, denigrate or adversely affect the Trademarks or the grantor. 
The Grantor warrants that it is lawfully entitled to grant the licence outlined in clause 5.7(a) to the Grantee.
Protection of Ticketek Rights
The Client acknowledges that the rights granted to Ticketek under this Agreement are unique and undertakes to Ticketek that it will not do anything or omit to do anything which may deprive Ticketek of its rights under this Agreement.
Without limiting paragraph (a), the Client undertakes that it will not sell, assign, transfer, convey, or otherwise dispose of, grant options over or in respect of the Venue (or any rights in respect of it) without procuring that any purchaser, assignee, transferee, conveyee or other disponee or grantee, as a condition of any such sale, assignment, transfer, conveyance or other disposition or purchase, enters into an assignment or novation, on terms acceptable to Ticketek, acting reasonably, to be bound by this Agreement as if it were the original Client.
[bookmark: _Toc104804376][bookmark: _Ref48559271]ticketek hardware and software
[bookmark: _Toc104804377]Ownership and removal of the Ticketek Hardware and Software
At all times, the Ticketek Hardware and Software remains the sole property of Ticketek. At the end of the Term, Ticketek may remove the Ticketek Hardware and Software in accordance with clause 6.4. 
[bookmark: _Toc104804378][bookmark: _Ref107747649]Use of the Ticketek Hardware and Software [delete if Ticketek is operating Box Office and Client does not have access to System]
Ticketek grants to the Client a non-exclusive right to use the Ticketek Hardware and Software on the terms of this clause 6.2.  The Client must ensure that:
only use with the System: the Ticketek Hardware and Software is only used for the sale of Tickets to Events using the System, and for no other purpose;
use properly: the Ticketek Hardware and Software is used and operated in a proper and skilful manner using only competent and appropriately trained and qualified personnel in compliance with any reasonable operating manual or specification which Ticketek provides from time to time; and
not encumber, move or modify: the Ticketek Hardware and Software is not encumbered, moved or modified without Ticketek’s prior written consent, such consent not to be unreasonably withheld or delayed.
[bookmark: _Toc104804379]Loss or Damage to Ticketek Hardware and Software
If any part of the Ticketek Hardware and Software is damaged (other than by Ticketek or its Personnel or through fair wear and tear or any latent defect), the Client must pay to Ticketek the cost of restoring or replacing the Ticketek Hardware and Software to at least the same condition as it was before the damage occurred.  The Client must apply any money received under any insurance or from any third party in connection with such damage in satisfying its obligations under this clause.
[bookmark: _Ref48564243]Removal of Ticketek Hardware and Software
At the end of the Event, the Client must permit Ticketek to enter the Box Office to remove all Ticketek Hardware and Software, Ticket stock, advertising and other property of Ticketek.
[bookmark: _Ref104719379][bookmark: _Toc104804380]charges and settlement 
[bookmark: _Toc104804381]Charges
The Client must pay to Ticketek in accordance with clause 7.6 or 7.7 the Charges applicable to each Ticket to an Event and sold through the Network and, unless the engagement relates to the sale of pre-sale Tickets to the Event only as specified in the Terms Sheet or Schedule 1, the Box Office.
Variation to Fees
Ticketek may vary its Payment Processing Fees from time to time. Where, on or after the Commencement Date, there is a change in law (including a change in a regulatory policy or position issued or taken by the NZCC or the Reserve Bank of New Zealand or any other Government Agency) that impacts Ticketek’s ability in whole or in part to charge the fees set out in this Agreement to purchasers of Tickets and/or to the Client, each party must use best endeavours, and act in good faith, to negotiate and agree on the alternate Fee structure.
[bookmark: _Ref104719052][bookmark: _Ref104719068][bookmark: _Ref104719113][bookmark: _Ref104719142][bookmark: _Toc104804382]CPI review [delete for short term contracts]
On each Review Date, each of the Service Fee, Complimentary Charge, Service and Handling Fee, Delivery Fee and the Inside Charge is automatically increased by the greater of 3% and the CPI Escalator, rounded up in respect of each Charge to the nearest five cents.  
[bookmark: _Ref107728979][bookmark: _Ref237909800]Annual review of Transaction Fee and Service Fee 
During the 30 day period commencing on each Review Date, Ticketek and the Client must negotiate reasonably and in good faith to agree the amount and timing of any increase in the Service Fee and Transaction Fee.  In doing so, the parties must consider any increase in the cost to Ticketek of supplying the Ticketek Services, any new or upcoming improvements or innovations in the Ticketek Services and such other relevant factors as the parties agree.  If the parties fail to reach agreement on the amount of the increase to the Service Fee and Transaction Fee within the 30 day period then the Service Fee and Transaction Fee will be automatically increased by the CPI Escalator, with effect from the relevant Review Date.
[bookmark: _Ref104719338][bookmark: _Ref104719351][bookmark: _Toc104804383]Settlement 
Subject to clauses 7.8, 7.12 and 8, on the Settlement Day in respect of an Event, Ticketek must pay to the Client the proceeds of Tickets to the Event and Upsell Items sold through the System and received by Ticketek less any amount Ticketek is entitled to deduct under clause 7.6. 
[bookmark: _Ref104719254][bookmark: _Ref104719349][bookmark: _Toc104804384]Deduction of amounts owing
The Client irrevocably authorises Ticketek to deduct from amounts payable by it to the Client under clause 7.5 or otherwise, and to apply to its own account, in and towards satisfaction of all Charges in respect of any Events and any other amounts which are or may become due by the Client to Ticketek.
[bookmark: _Ref104719255][bookmark: _Toc104804385]Payment by Client of other amounts owing 
The Client must pay to Ticketek all Charges and other amounts owing under this Agreement but not deducted under clause 7.6 within 30 days after Ticketek issues an invoice to the Client in respect of the amount due.
[bookmark: _Ref104719304][bookmark: _Toc104804387]Third Party claims against Ticketek
If, in Ticketek’s reasonable opinion, it is likely that a Claim by a party other than the Client will be made against it arising from an Event (including any cancellation of an Event):
Ticketek will consult in good faith with the Client prior to taking any further action including, where appropriate, consultation at a CEO-level;
the Client authorises Ticketek to retain a reasonable proportion of the Ticket proceeds (such proportion to be determined by the parties acting reasonably);
if the Claim is settled or resolved by final determination of a court Ticketek may apply those monies in full or partial satisfaction of any liability which the Client has to Ticketek in respect of the Event;
if it is determined finally by a court that the Client has no liability either to Ticketek or to the purchaser of any Tickets, Ticketek will release to the Client the Ticket proceeds which it retained pursuant to clause 7.9. 
[bookmark: _Toc104804388][bookmark: _Ref237910779][bookmark: _Ref237910870][bookmark: _Ref48559654]Title in Ticket proceeds
Property in all proceeds from the sale of all Tickets (including any Tickets sold by the Client) and Upsell Items vests legally in Ticketek at the time of purchase.  Ticketek holds all monies payable to the Client from the proceeds of the sale of Tickets and Upsell Items on trust at all times for the Client.   
[bookmark: _Toc104804389][bookmark: _Ref48559656]Interest
Neither party is liable to pay interest on amounts due but unpaid.
[bookmark: _Toc104804390]Manner and currency of payments 
All amounts payable under this Agreement must be paid by electronic transfer in New Zealand dollars. Ticketek is not obliged to accept any currency in respect of Ticket sales other than New Zealand dollars.
Ticket cancellation
Ticketek reserves the right to cancel any Tickets in its absolute discretion which are or appear to be fraudulent or suspicious.
Chargebacks 
If in respect of an Event Ticketek’s credit card acquirer charges back to certain purchasers an amount in respect of the sale of their Tickets and the chargeback has been raised because of an alleged failure of the Client to supply, Ticketek will not be liable to pay that amount to the Client under clause 7.5. To the extent that Ticketek has already paid that amount to the Client, the Client must reimburse Ticketek on demand.  The Client acknowledges that Ticketek shall be entitled to retain all Charges in these circumstances.
[bookmark: _Toc90815261][bookmark: _Ref104719306][bookmark: _Toc104804391][bookmark: _Ref237910782]CANCELLATION AND POSTPONEMENT OF EVENTS
[bookmark: _Toc104804392]Cancellation
If an Event or part of a series of performances comprising an Event is cancelled or postponed if Ticketek has previously paid moneys to the Client in accordance with clause 7 for the cancelled or postponed Event, then the Client must immediately repay the moneys to Ticketek to  be held on trust for purchasers of Tickets who are entitled to receive a refund, until the relevant proportions of the moneys have been refunded.
[bookmark: _Toc104804393]Refunds
The Client must comply with Ticketek’s directions in relation to the refunding of moneys to purchasers of Tickets in relation to an Event which is cancelled or postponed. [If advance settlement, insert:] For the avoidance of doubt, where any Events or Network Events are cancelled or postponed, the Client must immediately refund to Ticketek the amount that have been settled to the Client in relation to the Events or Network Events cancelled or postponed, and Ticketek will refund these amounts as owed to purchasers of Tickets.]
[bookmark: _Toc104804394][bookmark: _Ref403377681]Cancellation Fee
The Client agrees to pay Ticketek in respect of the cancellation or postponement of the Event  the Cancellation Fee which Ticketek shall be entitled to retain in all circumstances (including where an Event is postponed or cancelled due to a Force Majeure Event).  
[bookmark: _Toc104804395]Notification
[bookmark: _Toc104804396][bookmark: _Toc90815262]Ticketek will notify purchasers of Tickets of any cancellations or postponements of the Event via email at its cost. If a valid email address is not provided by purchasers of Tickets, Ticketek will bear no responsibility to notify such purchasers of a cancellation or postponement of the Event. 
If Ticketek is required to notify purchasers of Tickets of a postponement, cancellation or relocation of an Event, otherwise than as contemplated under clause 8.4(a), the Client must reimburse to Ticketek the costs and expenses incurred by Ticketek in giving such notice. 
8A 	DISRUPTION 
8A.1	If for any reason during the Term, the Client is unable to hold Events in their regular course of business (Disruption), the Term of this Agreement shall be extended for a period equal to the length of the Disruption.
representations, WARRANTIES AND indemnities
[bookmark: _Ref59027891][bookmark: _Toc64900836][bookmark: _Toc66006207][bookmark: _Toc67927548][bookmark: _Toc71003996][bookmark: _Toc75138116][bookmark: _Toc75608061][bookmark: _Toc75970726][bookmark: _Toc79576882][bookmark: _Toc104804397]General representations and warranties
[bookmark: _Ref59027892]Each party represents and warrants to each other party: 
it is duly incorporated and validly existing under the laws of the place of its incorporation;
it has full corporate power to execute, deliver and perform its obligations under this Agreement;
the execution, delivery and performance of this Agreement has been properly authorised by it; and
this Agreement constitutes a legal, valid and binding obligation of it enforceable in accordance with its terms by appropriate legal remedy.
[bookmark: _Toc104804399][bookmark: _Ref243728331][bookmark: _Ref243728333]Indemnity
The Client indemnifies Ticketek for any Loss Ticketek may incur, or be liable for, arising from or in connection with any breach by the Client of this Agreement or any negligent act, omission or default on the part of the Client or its Personnel in relation to the performance or non-performance of its obligations under this Agreement.
To avoid any doubt, the indemnity in clause 9.2 does not apply to the extent the indemnity is prohibited by law. 
[bookmark: _Ref241042421]Limitation of Liability
Ticketek excludes, to the maximum extent permitted by law, all express or implied guarantees, warranties, representations, statements, or other terms and conditions relating to this Agreement or its subject matter not contained in this Agreement.  
[bookmark: _Ref48560627]If any guarantee, condition, term or warranty is implied or imposed into this Agreement by applicable law (including the Fair Trading Act 1986 and Consumer Guarantees Act 1993) which can not be excluded, restricted or modified (Non-Excludable Provision), and Ticketek is able to limit the Client’s remedy for a breach of the Non-Excludable provision, then Ticketek’s liability for breach of the Non-Excludable Provision is limited to one of the following at Ticketek’s option:
In the case of services, the supplying of the services again, or the payment of the cost of having the services supplied again; and
In the case of goods, the replacement of the goods or the supply of equivalent goods, the repair of the goods, the payment of the cost of replacing the goods or acquiring the goods or acquiring equivalent goods, or the payment of the cost of having the goods repaired. 
This clause 9.3(b) states, subject to Ticketek’s obligations under the non-Excludable Provisions and to the maximum extent permitted by law, the entire aggregate liability of Ticketek and exclusive remedy of the Client (including for any Loss or damage sustained by the Client in connection with this Agreement, whether arising in contract, tort (including negligence), statute, equity or otherwise).  
The limitation in clause 9.3(b) and the exclusion in paragraph 9.3(d) does not apply in relation to liability:
for personal injury (including sickness or death);
for loss, damage to or loss of use of, any real or personal property;
under clause14 (Intellectual Property), 14 (Confidentiality) or clause 19 (Privacy and Use of Purchaser Data); or
for fraud, dishonesty or wilful misconduct. 
[bookmark: _Ref48561010]Subject to Ticketek’s obligations under the Non-Excludable Provisions, Ticketek’s liability for Consequential Loss is excluded. 
[bookmark: _Ref237910939]For the purposes of clause 9.3(d), Consequential Loss means any special, indirect, consequential or punitive loss or damage.  For clarity, this does not include loss or damage which may fairly and reasonably be considered to arise naturally from the usual course of things, from the breach or other act or omission in question (the remedy for which loss or damage is limited as described in clause 9.3(b).
[bookmark: _Toc90815267][bookmark: _Ref104719194][bookmark: _Toc104804401][bookmark: _Toc412287426][bookmark: _Toc412345191][bookmark: _Toc412362946][bookmark: _Toc413560647]TERMINATION
[bookmark: _Ref104718922][bookmark: _Toc104804402]Events of default
A party commits an event of default if:
it breaches a material obligation under this Agreement and fails to remedy that breach within 30 days of the other party giving it written notice of the breach; or
an Insolvency Event occurs in relation to it.
[bookmark: _Toc104804403]Termination
If a party commits an event of default under clause 10.1, the other party may terminate this Agreement by giving 30 days’ notice to the defaulting party.
[bookmark: _Toc104804404]Effect of termination
Termination of this Agreement is without prejudice to accrued rights and obligations of a party and any provisions which are intended by their nature to survive termination.
[bookmark: _Toc90815266][bookmark: _Toc104804406][bookmark: _Toc397316873][bookmark: _Toc409920416][bookmark: _Toc409920554][bookmark: _Toc412287444][bookmark: _Toc412345209][bookmark: _Toc412362964][bookmark: _Toc412947980][bookmark: _Toc412948062][bookmark: _Toc412948139][bookmark: _Toc412948230][bookmark: _Toc412948311][bookmark: _Toc412948454][bookmark: _Toc412948479][bookmark: _Toc412948542][bookmark: _Toc413560665][bookmark: _Toc90815268]FORCE MAJEURE
[bookmark: _Toc104804407]Force majeure 
Neither party is liable for any failure to observe its obligations under this Agreement where such failure is wholly or substantially due to a Force Majeure Event provided that the party seeking to rely on the benefit of this clause:
as soon as reasonably practicable, notifies the other party of the extent to which it is unable to perform its obligations due to the Force Majeure Event; and
uses its best endeavours to mitigate the adverse effects of the Force Majeure Event and recommence performance its obligations under this Agreement as quickly as possible.
Where a Force Majeure Event prevents a party from performing a material obligation under this Agreement for a period in excess of 10 business days the Term shall be extended for a period equal to the length of time either party was unable to perform such material obligation.
If the parties determine, acting reasonably, that the Force Majeure Event has ceased, then, subject to any extension under clause 8A.1 or any agreed amendments to this Agreement pursuant to clause 21.3 below, the Agreement will resume.

[bookmark: _Toc90815265][bookmark: _Toc104804409][bookmark: _Toc90815270][bookmark: _Toc397316876][bookmark: _Toc409920417][bookmark: _Toc409920555][bookmark: _Toc412287445][bookmark: _Toc412345210][bookmark: _Toc412362965][bookmark: _Toc412947981][bookmark: _Toc412948063][bookmark: _Toc412948140][bookmark: _Toc412948231][bookmark: _Toc412948312][bookmark: _Toc412948455][bookmark: _Toc412948480][bookmark: _Toc412948543][bookmark: _Toc413560666]Assignment and subcontracting
[bookmark: _Toc104804410]Assignment and other dealings
Except as permitted by clause 12.2, neither party may assign, novate, encumber or otherwise deal with its rights or obligations under this Agreement without the prior written consent of the other party, such consent not to be unreasonably withheld.  
[bookmark: _Toc104804412][bookmark: _Ref107728799]Subcontracting and delegation
Ticketek may subcontract or delegate any of its rights or obligations under this Agreement in its discretion, provided that such subcontracting or delegation will not relieve Ticketek of its obligations under this Agreement. 
[bookmark: _Hlk46916349]INTELLECTUAL PROPERTY AND CLIENT CONTENT
The Client grants to Ticketek a non-exclusive, royalty free licence for the Term to use Intellectual Property Rights in respect of the Client and/or the Event that are owned by the Client or its licensor, as may be reasonably required from time to time to enable Ticketek to fulfil its obligations under this Agreement.
The Client warrants that:
it has the right to grant the Intellectual Property Rights referred in clause 13(a) for the purposes contemplated in this Agreement;
it will not cause Ticketek to infringe any Intellectual Property Rights (including any such rights belonging to a third party) through the sale of the Tickets and/or the use of such rights by Ticketek to fulfil its obligations under this Agreement; and
the Client has obtained all necessary licences and consents required from any third party to enable Ticketek to lawfully use such rights to fulfil its obligations under this Agreement;
in relation to any Client materials, information or content provided by the Client to Ticketek in connection with this Agreement (Client Content), such Client Content does not breach or infringe: (a) the  Fair Trading Act 1986 or the Consumer Guarantees Act 1993, (b) any law of defamation, obscenity or contempt of any court, tribunal or royal commission, (c) any privacy legislation or anti-discrimination legislation, (d) or any other law (including any common law, statute, delegated legislation, rule or ordinance of New Zealand nor applicable code or advertising standards (Laws). 
The Client indemnifies Ticketek in respect of any claim that the use of the rights and Client Content granted to Ticketek under this clause 13 infringes or allegedly infringes the rights including Intellectual Property Rights of a third party or breaches any Laws.
[bookmark: _Toc90815269][bookmark: _Toc104804413][bookmark: _Ref238891064][bookmark: _Ref238891067][bookmark: _Ref48563323]confidentiality
[bookmark: _Toc104804414][bookmark: _Ref237912142]Information confidential
All information which a party obtains or of which it is or becomes aware relating to the management, profitability, operation and the business dealings, arrangements and understandings between either of the parties and each other or either of the parties and Venues or other persons in respect of an Event must be held and maintained by such a party in strict confidence.
[bookmark: _Toc104804415]Information remains confidential
Each party must use its best endeavours to ensure that the information set out in clause 14.1 remains confidential and is not transmitted or disclosed to any person except to the extent necessary to enable each party to perform and observe the obligations and conditions arising from this Agreement and that upon the Expiry Date or the earlier termination of this Agreement each party must deliver up to the other or cause to be destroyed, the information in that party’s possession provided by the other party.
[bookmark: _Toc104804416]Disclosure of information
The parties shall not disclose any information of the other party which is confidential to any person without the consent of the other parties (which shall not be unreasonably withheld) provided always that such obligation shall not apply to:
disclosures required by law or a requirement of any regulatory body court or tribunal;
information which is in or comes into the public domain other than as a result of a breach of this Agreement; or
disclosures to the financial accounting or legal advisers of the parties where reasonably required and provided appropriate confidentiality undertakings are obtained,
and no party shall use any such confidential information other than for the purpose for which it was provided to that party.
[bookmark: _Ref104718973][bookmark: _Toc104804417]GST
[bookmark: _Toc104804418]GST inclusive
Unless otherwise specified, all amounts expressed in this Agreement are inclusive of GST. GST will be payable at the same time as the consideration to which it relates.
[bookmark: _Ref104718955][bookmark: _Toc104804419]Tax invoices
Ticketek will issue tax invoices in respect of any supplies made by Ticketek pursuant to this Agreement.  The Client will not issue tax invoices in respect of amounts referred to in this clause 15.2.
[bookmark: _Toc104804420]Client’s registration
[bookmark: _Toc104804421]The Client acknowledges that it is a resident of New Zealand and is registered for GST at the date of entering into this Agreement and shall notify Ticketek in writing if it ceases to be registered for GST or any change in residency, within 5 Business Days of such cessation or changes.
Ticketek retains the right to recover any Loss arising from the Client failing to notify Ticketek when the Client is required to do so.
Ticketek’s registration
Ticketek acknowledges that it is registered for GST at the date of entering into this Agreement and shall notify the Client in writing if it ceases to be registered for GST within 5 Business Days of such cessation.
GST invoices
Ticketek will not issue a document purporting to be an invoice issued for GST purposes on or after the date when the Client or Ticketek has ceased failed to comply with any of the requirements of a GST determination.
[bookmark: _Toc104804423]Non-resident Hirers
Ticketek reserves the right to deduct the GST component from the proceeds of Ticket sales and account for that GST to the Inland Revenue Department where it is required or permitted to do so by the applicable GST legislation as amended from time to time including, where any principal for whom the Client is acting in selling the Tickets for an Event is not resident in New Zealand for tax purposes.
[bookmark: _Toc104804424]tax, costs and expenses
[bookmark: _Toc104804425]Tax
Subject to clause 15, each party must pay any Tax incurred by that party which arises from signing, delivering and performing this Agreement.
[bookmark: _Toc412287447][bookmark: _Toc412345212][bookmark: _Toc412362967][bookmark: _Toc413560668][bookmark: _Toc104804426]Costs and expenses
[bookmark: _Toc412287448][bookmark: _Toc412345213][bookmark: _Toc412362968][bookmark: _Toc413560669]Each party must pay its own costs and expenses of negotiating, preparing, signing, delivering, stamping, registering and performing this Agreement and any other agreement or document entered into or signed under this Agreement.
[bookmark: _Toc104804427][bookmark: _Toc397316877][bookmark: _Toc409920418][bookmark: _Toc409920556][bookmark: _Toc412287449][bookmark: _Toc412345214][bookmark: _Toc412362969][bookmark: _Toc412947982][bookmark: _Toc412948064][bookmark: _Toc412948141][bookmark: _Toc412948232][bookmark: _Toc412948313][bookmark: _Toc412948456][bookmark: _Toc412948481][bookmark: _Toc412948544][bookmark: _Toc413560670]RELATIONSHIP 
The Client appoints Ticketek as its exclusive agent to sell Tickets for the Events through the Network.  If the engagement is stated to be exclusive in the Terms Sheet Letter, this appointment shall be exclusive. The Client acknowledges that Ticketek does not undertake to procure or guarantee any minimum or maximum level of Ticket sales. The level of Ticket sales shall be entirely at the Client’s risk.
The Client acknowledges that:
Ticketek provides ticketing services to a range of venues and promoters and has ongoing business dealings with other venues and promoters;  
this Agreement in no way restricts, and the Client agrees not to interfere with, Ticketek’s other business dealings; and
Ticketek is not obliged to disclose to it the confidential information of another venue or promoter. 
The Client acknowledges that this Agreement is an arms-length commercial contract which sets out in full Ticketek’s duties and obligations as agent. The Client irrevocably and unconditionally releases Ticketek from any further duties or obligations which may be implied at law.
This Agreement does not create a fiduciary relationship or a relationship of employment or partnership between the parties or an agency in which Ticketek is the principal.
[bookmark: _Toc104804428]obligation to act in good faith
Ticketek and Client must act in good faith in respect of this Agreement. Neither Ticketek nor the Client may do anything which will circumvent the operation of this Agreement or deprive either Ticketek or the Client of its rights under this Agreement.
1. [bookmark: _Ref396127583][bookmark: _Toc104804431][bookmark: _Ref237909421][bookmark: _Toc412287453][bookmark: _Toc412345218][bookmark: _Toc412362973][bookmark: _Toc413560674]PRIVACY AND USE OF PURCHASER DATA
(a) Ticketek may collect and use the personal information of purchasers of Tickets.  
(b) Each party agrees to comply with all Privacy Laws with regards to any Purchaser Data.
(c) The Client agrees that it:
(i) must comply with the terms and conditions set out in this clause 19;
(ii) must not cause Ticketek to breach any Privacy Law;
(iii) is solely responsible for washing the Purchaser Data provided against the Do Not Call Register; 
(iv) must use and disclose the Purchaser Data only for the purposes of either:
(A) providing (via email) those customers who have indicated to Ticketek that they wish to hear from the Client/venue with information and offers regarding future events; or
(B) for operational purposes relating to the Events held at the Venue (for example relating to security in the venue),
(C) the Transacting Patron List, being the list of information (including personal information) which will include the name, suburb, state and postcode of the purchasers of a Ticket, and transactional information including value admits, Ticket Price, price type and price category name, to be used for operational purposes only (for example relating to security in the venue),

 (Permitted Purpose). 
(v) must not sell, disclose or otherwise transfer the Purchaser Data to any third parties unless Ticketek has provided prior express consent in writing;
(vi) must not duplicate, reproduce or record the Purchaser Data other than to the extent necessary for the Permitted Purpose;
(vii) will indemnify Ticketek against any Claim whatsoever brought against it arising directly or indirectly out of or in relation to a breach of this clause 19 by the Client or any person for whom the Client is responsible (including a venue to whom the Client provides any Purchaser Data), including any Loss that Ticketek suffers in connection with the use or disclosure of the Purchaser Data by the Client or any person for whom the Client is responsible, as a result of any failure by the Client to comply with the Privacy Laws; and
(viii) must cease to use the Purchaser Data if Ticketek advises that Ticketek has been notified by either the Privacy Commissioner’s Office (PCO) or the Department of Internal Affairs (DIA) that the collection, use, disclosure or handling of Ticketek Purchaser Data is under enquiry or investigation; or if the Client is so notified by either the PCO or the DIA directly.
PAYMENT CARD INDUSTRY DATA SECURITY
The Client acknowledges that Ticketek is required to comply with the Payment Card Industry Data Security Standard (as amended from time to time) (PCI Data Security Standards). 
The Client will use reasonable commercial endeavours to adhere to and be compliant with the PCI Data Security Standards. 
The Client acknowledges that it is responsible for the security of cardholder data of Customers that the Client possesses or otherwise stores, processes or transmits on behalf of Ticketek, or to the extent that they could impact the security of the Customer’s Cardholder Data Environment (as defined by the PCI Data Security Standards).
General
[bookmark: _Toc104804432]Notices
Any notice or other communication given under this Agreement including, but not limited to, a request, demand, consent or approval, to or by a party to this Agreement:
must be in legible writing and in English;
must be addressed to the addressee at the address or email set out in the Terms Sheet or to any other address or email a party notifies the other under this clause.  
must be signed by an officer or under the common seal of a sender which is a body corporate; and
is deemed to be received by the addressee in accordance with paragraph (b).
[bookmark: _Ref237912069]Without limiting any other means by which a party may be able to prove that a notice has been received by another party, a notice is deemed to be received:
if sent by hand or by post, when delivered to the addressee;
if sent by email, 2 hours after the time sent (as recorded on the device from which the sender sent the email) unless the sender receives an automated message that the email has not been delivered,
but if the delivery or receipt is on a day which is not a Business Day or is after 4.00 pm (addressee's time) it is regarded as received at 9.00 am on the following Business Day.
Despite clause 21.1(a), notices given under clause 10.1(a) or 10.2 must be sent by hand or by post.
[bookmark: _Toc104804433]Invalidity
If a provision of this agreement, or a right or remedy of a party under this agreement is invalid or unenforceable in a particular jurisdiction:
it is read down or severed in that jurisdiction only to the extent of the invalidity or unenforceability; and 
it does not affect the validity or enforceability of that provision in another jurisdiction or the remaining provisions in any jurisdiction. 
This clause is not limited by any other provision of this agreement in relation to severability, invalidity or unenforceability.
[bookmark: _Toc412287454][bookmark: _Toc412345219][bookmark: _Toc412362974][bookmark: _Toc413560675][bookmark: _Toc104804434][bookmark: _Ref48561497]Amendments and Waivers
This Agreement may be amended only by a written document signed by the parties. A waiver of a provision of this Agreement or a right or remedy arising under this Agreement, including this clause, must be in writing and signed by the party granting the waiver. 
A single or partial exercise of a right does not preclude a further exercise of that right or the exercise of another right.  Failure by a party to exercise a right or delay in exercising that right does not prevent its exercise or operate as a waiver.  A waiver is only effective in the specific instance and for the specific purpose for which it is given.
[bookmark: _Toc385308707][bookmark: _Toc386966922][bookmark: _Toc386967106][bookmark: _Toc387040305][bookmark: _Toc387040686][bookmark: _Toc387041235][bookmark: _Toc387050700][bookmark: _Toc387051763][bookmark: _Toc391184990][bookmark: _Toc412287455][bookmark: _Toc412345220][bookmark: _Toc412362975][bookmark: _Toc413560676][bookmark: _Toc104804435]Cumulative rights
The rights and remedies of a party under this Agreement do not exclude any other right or remedy provided by law.
[bookmark: _Toc385308708][bookmark: _Toc386966923][bookmark: _Toc386967107][bookmark: _Toc387040306][bookmark: _Toc387040687][bookmark: _Toc387041236][bookmark: _Toc387050701][bookmark: _Toc387051764][bookmark: _Toc399749483][bookmark: _Toc400943216][bookmark: _Toc402669957][bookmark: _Toc409411794][bookmark: _Toc414082468][bookmark: _Toc415023111][bookmark: _Toc104804436][bookmark: _Toc385308711][bookmark: _Toc386966925][bookmark: _Toc386967109][bookmark: _Toc387040309][bookmark: _Toc387040690][bookmark: _Toc387041239][bookmark: _Toc387050704][bookmark: _Toc387051767][bookmark: _Toc391184994][bookmark: _Toc412287458][bookmark: _Toc412345223][bookmark: _Toc412362978][bookmark: _Toc413560679]Non‑merger
No provision of this Agreement merges on completion or termination of this Agreement.
[bookmark: _Toc387040307][bookmark: _Toc387040688][bookmark: _Toc387041237][bookmark: _Toc387050702][bookmark: _Toc387051765][bookmark: _Toc399749484][bookmark: _Toc400943217][bookmark: _Toc402669958][bookmark: _Toc409411795][bookmark: _Toc414082469][bookmark: _Toc415023112][bookmark: _Toc104804437][bookmark: _Toc385308709]Continuing indemnities and survival of indemnities
Each indemnity contained in this Agreement is a continuing obligation despite a settlement of account or the occurrence of any other thing, and remains fully effective until all money owing, contingently or otherwise, under an indemnity has been paid in full.  Each indemnity is an additional, separate and independent obligation and no one indemnity limits the generality of another indemnity.  Each indemnity survives termination of this Agreement.
[bookmark: _Toc104804438]Further assurances
Each party must do all things necessary to give full effect to this Agreement and the transactions contemplated by this Agreement.
[bookmark: _Toc385308713][bookmark: _Toc386966927][bookmark: _Toc386967111][bookmark: _Toc387040311][bookmark: _Toc387040692][bookmark: _Toc387041241][bookmark: _Toc387050706][bookmark: _Toc387051769][bookmark: _Toc391184996][bookmark: _Toc412287459][bookmark: _Toc412345224][bookmark: _Toc412362979][bookmark: _Toc413560680][bookmark: _Toc104804439]Entire agreement
This Agreement supersedes all previous agreements about its subject matter and embodies the entire agreement between the parties. The Client acknowledges that no representations or warranties in connection with the Ticketek Services have been made by Ticketek or anyone on behalf of Ticketek other than as set out in this Agreement.
[bookmark: _Toc385308712][bookmark: _Toc386966926][bookmark: _Toc386967110][bookmark: _Toc387040310][bookmark: _Toc387040691][bookmark: _Toc387041240][bookmark: _Toc387050705][bookmark: _Toc387051768][bookmark: _Toc392399204][bookmark: _Toc396711978][bookmark: _Toc411737970][bookmark: _Toc475938855][bookmark: _Toc104804440][bookmark: _Toc385308714][bookmark: _Toc386966928][bookmark: _Toc386967112][bookmark: _Toc387040312][bookmark: _Toc387040693][bookmark: _Toc387041242][bookmark: _Toc387050707][bookmark: _Toc387051770][bookmark: _Toc399749489][bookmark: _Toc400943222][bookmark: _Toc402669963][bookmark: _Toc409411800][bookmark: _Toc414082474][bookmark: _Toc415023117]Specific performance
The Client acknowledges that monetary damages alone would not be adequate compensation to Ticketek for the Client’s breach of its obligations under this Agreement (and clause 2.2 in particular) and that specific performance of those obligations is an appropriate remedy, particularly having regard to the unique nature of the rights granted to Ticketek under this Agreement.
[bookmark: _Toc104804441]Third party rights
Only Ticketek and the Client has or is intended to have a right or remedy under this Agreement or obtain a benefit under it.
[bookmark: _Toc386966929][bookmark: _Toc386967113][bookmark: _Toc387040313][bookmark: _Toc387040694][bookmark: _Toc387041243][bookmark: _Toc387050708][bookmark: _Toc387051771][bookmark: _Toc399749490][bookmark: _Toc400943223][bookmark: _Toc402669964][bookmark: _Toc409411801][bookmark: _Toc414082475][bookmark: _Toc415023118][bookmark: _Toc104804442]Legal Advice
The parties acknowledge that they have received legal advice about this Agreement or have had the opportunity of receiving legal advice about this Agreement.
[bookmark: _Toc399749492][bookmark: _Toc400943225][bookmark: _Toc402669966][bookmark: _Toc409411803][bookmark: _Toc414082477][bookmark: _Toc415023120][bookmark: _Toc104804444]Counterparts
This Agreement may be signed in any number of counterparts and all those counterparts together make one instrument.
[bookmark: _Toc104804445][bookmark: _Toc412287451][bookmark: _Toc412345216][bookmark: _Toc412362971][bookmark: _Toc413560672]Governing law and Jurisdiction
[bookmark: _Toc412287452][bookmark: _Toc412345217][bookmark: _Toc412362972][bookmark: _Toc413560673]The laws of New Zealand govern this Agreement. Each party irrevocably and unconditionally submits to the exclusive jurisdiction of the courts of New Zealand and waives any claim or objection based on absence of jurisdiction or inconvenient forum or immunity in relation to this Agreement in any jurisdiction for any reason.
[bookmark: _Ref104719181][bookmark: _Toc104804446]dictionary
[bookmark: _Toc104804447]Definitions
In this Agreement:
Box Office means the area at the Venue used to stock and sell Tickets.
Business Day means a day on which banks are open for business in Auckland excluding a Saturday, Sunday or public holiday.
Cancellation and Relocation Fee means relevant amount specified in Schedule 1.
Charge means each of the applicable fees and charges which may include but is not limited to the Service Fee, Cancellation Fee, Upsell Item Fee, Complimentary Charge, Payment Processing Fee, Inside Charge and Transaction Fee. 
Claim means any demand, action, proceeding, cost or expense.
Client means the person specified in Item 1 of the Terms Sheet.
Commencement Date means the date specified in Item 4 of the Terms Sheet.
Complimentary Charge means the relevant amount specified in Schedule 1, as increased in accordance with clause 7.3.
Complimentary Tickets means complimentary Tickets, house Tickets and promoter’s Tickets and other “mass pull” Tickets (as those terms are commonly understood in the entertainment industry and ticketing business) for an Event.
Consignment Tickets means Tickets to an Event that are sold or distributed other than by Ticketek under this Agreement.
[CPI Escalator means, in respect of a Review Date, the percentage by which the Index for the quarter preceding the Review Date has increased over the Index for the quarter preceding the last Review Date. ]
Delivery Fee means the relevant charge (if any) specified in Schedule 1, being a fee which Ticketek charges on a per transaction basis.
Event means the events described at Item 3 of the Terms Sheet to be held at the Venue(s) but excluding the Excluded Events (if any) and in the case of any such performance, activity or exhibition which is or is to be performed, acted or exhibited more than once at a Venue, includes any or all of performances, activities or exhibitions. 
Excluded Events has the meaning given in Item 11 of the Terms Sheet.
Exclusive Service means any good, service or system in respect of the Venue(s) or an Event which is the same as, or similar to, a good, service or system supplied by Ticketek under this Agreement, and includes any service of, or system for, selling Tickets.
Expiry Date means the date specified in Item 5 of the Terms Sheet.
Face Value means Ticket Price plus the Supplementary Booking Fee, where the Supplementary Booking Fee is applicable.
Force Majeure Event means any event or cause beyond the reasonable control of a party, including but not limited to, strike, industrial action, war, sabotage, terrorist activity, national emergency, blockade, pandemic, epidemic or governmental action, inaction or direction (excluding, for the avoidance of doubt, an action, inaction or direction by the Client), and act of God.
GST means goods and services tax payable under the Goods and Services Tax Act 1985.Index means the Consumer Price Index published from time to time by Statistics New Zealand or by any replacement body.
Inside Charge means the relevant charge specified in SCHEDULE 1, as increased in accordance with clause 7.3, being a fee which Ticketek charges on a per Ticket basis and which is included in the face value of a Ticket.
Insolvency Event means in the case of a corporation any of the following:
1. a liquidator or provisional liquidator is appointed;
1. an administrator is appointed; 
1. a receiver or receiver and manager is appointed to the corporation and/or any of its assets; or
1. 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.
Intellectual Property Rights means all present and future intellectual property rights of whatever nature anywhere in the world, including but not limited to copyright, patents, trade marks, service marks, trade names, domain names, designs, confidential information, trade secrets, know-how and any other industrial, commercial and intellectual property rights.
Network means all facilities, systems, channels, contractors and agents which Ticketek, in its discretion, uses from time to time to advertise, sell, distribute or otherwise supply Tickets (howsoever owned, operated or branded), and which may include the internet, call centres and sales agents.
Payment Processing Fee means the relevant amount specified in Schedule 1.
Personnel means, in respect of a party, its employees, agents, contractors and invitees.
Privacy Laws means:
1. The Privacy Act 1993 or any successor legislation, as amended from time to time;
1. The Unsolicited Electronic Messages Act 2007 or any successor legislation, as amended from time to time;
1. any legislation from time to time in force in New Zealand or in any non-New Zealand jurisdiction (to the extent that either party is subject to the laws of that jurisdiction) affecting privacy, personal information or the collection, handling, storage, processing, use or disclosure of Purchaser Data; and
1. any ancillary rules, guidelines, orders, directions, directives, codes of conduct, or other instruments made thereunder.
Purchaser Data means information (including personal information) relating to the purchasers of Tickets which may include:
1. name, email address, telephone numbers and street addresses of purchasers of a Ticket to an Event; and
1. transactional information relating to Ticket purchases in respect of an Event.
[Review Date means 30 June of each calendar year during the Term.]
Service and Handling Fee means the relevant charge specified in Schedule 1, being a fee which Ticketek charges on a per transaction basis.
Service Fee means the relevant charge (if any) specified in Schedule 1, being a fee which Ticketek charges on a per Ticket basis and which is included in the Ticket Price.
Settlement Day means, in respect of an Event, the day specified as the “Settlement Day” in 
Schedule 1 of the Terms Sheet.
System means the computerised booking system used by Ticketek from time to time for the sale or other issue of Tickets to Events.
Tax means a tax, levy, charge, impost, fee, deduction, withholding or duty of any nature, including stamp and transaction duty which is imposed or collected by a government agency and includes, but is not limited to, any interest, fine, penalty, charge, fee or other amount imposed in addition to those amounts but excluding any GST.
Term means the period specified in clause 3.
Terms Sheet means the document so entitled between Ticketek and the Client to which these Standard Terms are attached.
Ticket means any ticket or voucher (whether paper based, electronic or otherwise) for the admission of persons to an Event, or to the Venue.
Ticket Price means the amount specified by the Client or a Hirer as the base price (inclusive of GST) for each Ticket to be sold by Ticketek, plus the Service Fee and any other Charge imposed by Ticketek on a per Ticket basis under this Agreement, excluding the Supplementary Booking Fee.
Ticketek Hardware and Software means the hardware and software (if any) to be installed by Ticketek at the Venue(s) and listed in Item 9 of the Terms Sheet. 
Ticketek Services means the ticketing and other services set out in Schedule 3 of the Terms Sheet.
Trademark means, in respect of a party, each trademark which the party from time to time owns is licensed to use. 
Transaction Fee means the relevant charge specified in Schedule 1 of the Terms Sheet, [as increased in accordance with clause 7.4].
Upsell Item means a non Ticket item connected with the Event which the Client directs Ticketek to make available for sale via the Network. 
Upsell Item Fee means the relevant charge specified in Schedule 1 of the Terms Sheet. 
Venue means each place specified in Item 11 of the Terms Sheet. 
[bookmark: _Toc104804448]Interpretation
In this Agreement unless the context otherwise requires:
words importing the singular include the plural and vice versa;
other parts of speech and grammatical forms of a word or phrase defined in this Agreement have a corresponding meaning;
a reference to a thing (including, but not limited to, a chose-in-action or other right) includes a part of that thing;
a reference to a clause, party or attachment is a reference to a clause, party or attachment of or to this Agreement unless otherwise stated;
a reference to a schedule is a reference to a schedule to the Terms Sheet unless otherwise stated;
a reference to a law includes a constitutional provision, treaty, decree, convention, statute, regulation, ordinance, by‑law judgment, rule of common law or equity or a rule of an applicable stock exchange and is a reference to that law as amended, consolidated or replaced;
a reference to a party to a document includes that party's successors and permitted assigns; and
words of inclusion are not words of limitation.
Where the day on or by which something must be done is not a Business Day, that thing must be done on or by the following Business Day.
Headings are for convenience only and do not affect the interpretation of this Agreement.
This Agreement may not be construed adversely to a party just because that party prepared it. 
A term or expression starting with a capital letter:
which is defined in this Dictionary, has the meaning given to it in this Dictionary; 
which is defined in the Companies Act 1993 or any regulations thereunder but is not defined in this Dictionary, has the same meaning as in that legislation; and
which is defined in the Goods and Services Tax Act 1985 or any regulations thereunder has the same meaning as in that legislation.
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