

DRAFTING NOTES/INSTRUCTIONS – to be deleted once complete: 
1. Do not use this short form agreement if Ticketek is paying the promoter in advance of the event or for events that extend over a long period (i.e. Over 12 months). Please use the long form promoter services agreement instead which requires legal approval.

2. Complete all details/variables highlight in yellow/red text and deleting all drafting notes/instructions including these. 

3. Once complete and you’ve checked the standard terms are attached, send to Finance contact for review.

4. Once approved by Finance, send to client (again do not forget to attach the standard terms). 

5. If the client requests any commercial changes (e.g. fees, hardware, etc), needs further approval by Finance.

6. If the client request any legal changes to the standard terms, in the first instance speak to your state manager. If unable to resolve, state manager must discuss with Legal contact.

7. Once finalised, send to contracts@teg.com.au, noting the client signatories and internal signatories, so it can be sent to client and internally to sign via Docusign. 

8. It is your responsibility to check to ensure it has been signed by all parties and the fully signed document is then saved into the relevant folder in the NetDocs Public Executed Drive – Ticketek AU – Promoter Contracts.


Insert date
insert addressee name
insert client name
insert address line 1
insert address line 2

Dear insert name

TICKETING SERVICES AGREEMENT

Event:			INSERT
Venue(s):			INSERT
Event Date(s):		INSERT
Client:			INSERT, ABN: INSERT
Commencement Date:	INSERT
Expiry Date:		INSERT

This letter is to confirm the arrangements agreed between Ticketek Pty Ltd, ABN 92 010 129 110 (Ticketek) and the Client in relation to the Event to occur at the Venue(s) on the above Event Date(s).  
1. TICKETEK’S EXCLUSIVE APPOINTMENT
Ticketek has been engaged as the Client’s exclusive agent to print, prepare, sell and distribute pre-sale Tickets to the Event through the Ticketek Network on the terms set out in this letter and the attached Standard Terms. 
Ticketek acknowledges that this Agreement relates to the sale of pre-sale Tickets to the Event only and that the Client will be selling tickets to the Event via the Box Office on the Event Date(s).
2. FEES 
2.1. Supplementary Booking Fees
Ticketek will charge a Supplementary Booking Fee of 1.95% on the Ticket Price of each Ticket (inclusive of GST) purchased through all sales channels. The Supplementary Booking Fee will be rounded up to the next $0.05 and included in the Face Value of the Ticket.
2.2. Service Fees 
Ticketek will charge purchasers of Tickets a Service Fee per Ticket sold for the Event included in the Ticket Price as follows.
	$INSERT per Ticket


2.3. 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.
	$INSERT per Complimentary Ticket for the first INSERT NUMBER Complimentary Tickets issued for a single Event, after which the full Service Fee will apply to all Complimentary Tickets issued above this threshold. 

	$INSERT per Consignment Ticket for the first INSERT NUMBER Consignment Tickets issued for a single Event, after which the full Service Fee will apply to all Consignment Tickets issued above this threshold.


2.4. Service and Handling Fee
Ticketek will charge persons who purchase Tickets using the Network’s call centre, mobile site, box offices, agencies or the internet a Service and Handling Fee as follows. Except as indicated below, one Service and Handling Fee will apply per transaction regardless of the number of Tickets purchased.
	Sales Channel 
	Transaction Fee

	Internet
	$INSERT per transaction

	Call Centre
	$INSERT per transaction

	Agency 
	$INSERT per transaction

	Box Office (per Ticket)
	$INSERT per Ticket



2.5. Delivery Fee
In addition to the Service and Handling Fee, Ticketek will charge persons who purchase Tickets using the Network’s call centre, box offices, agencies or the internet a Delivery Fee as follows. Except as indicated below, one Delivery Fee will apply per transaction regardless of the number of Tickets purchased. 
	Sales Channel
	Service and Handling Fee

	ezyTicket
	$INSERT per transaction

	Mobile Ticket
	$INSERT per transaction

	Venue Collect
	$INSERT per transaction

	Agency
	$INSERT per transaction

	Regular Mail (Australia)
	$INSERT per transaction

	Registered Mail
	$INSERT per transaction

	Express Post
	$INSERT per transaction



2.6. Cancellation Fee
The Cancellation Fee, in respect of each Ticket sold for the Event, for the purposes of clause 8.3 of the Standard Terms is twice the Service Fee applicable to the Ticket.
3. TICKETEK HARDWARE AND SOFTWARE
Ticketek will install at its cost the following hardware and software at the Box Office/Client’s premises on or before the Event Date(s) or INSERT DATE(S):
Insert equipment which Ticketek is to provide to the Client, such as the following:
· INSERT NUMBER x Points of Sale
· INSERT NUMBER 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(s) for the Event.
4. BOX OFFICE OPERATIONS/EVENT PERSONNEL 
Option 1 – Ticketek staffs the Box Office 
Ticketek is responsible for providing Personnel for the Box Office as follows:
Ticketek must provide, at its costorat the Client’s cost in accordance with Ticketek’s standard rate sheet in place from time to time, not more than INSERT NUMBER of its Personnel (howsoever employed or engaged) at the Box Office on the Event Date(s) 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.
Option 2 – Client staffs the Box Office
The Client is responsible for operating and staffing the Box Office as set out in clause 5.4 of the Standard Terms.  The Client must pay to Ticketek all Ticket proceeds it receives on a weekly basis or on the next Business Day after receipt.  
Option 3 - Client staffs the Box Office but has no access to the System
The Client will at its cost supply all Personnel required for the Event and the Box Office. The Client acknowledges that Ticketek will not provide any Event day Personnel or equipment, unless otherwise agreed between Ticketek and the Client. 
	5. MARKETING
Ticketek offers a number of marketing services and would be pleased provide further information regarding these services, including a copy of its current rate sheet, on request.

6. SETTLEMENT
For the purposes of clause 7.2 of the Standard Terms, the Settlement Day for each Event is [not more than 3 Business Days after completion of the Event]
	


Please confirm that the above terms and the ATTACHED STANDARD TERMS are acceptable by signing below and returning the signed copy (including the standard terms) to me as soon as possible.
Yours sincerely

INSERT NAME
Ticketek Pty Ltd 
7. 


SIGNED by [insert name of client] in accordance with section 127 of the Corporations Act 2001 (Cth) by:

____________________________	____________________________
Signature of Director	Signature of Director/Secretary

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


SIGNED by TICKETEK PTY LIMITED in accordance with section 126 of the Corporations Act 2001 (Cth) by:

____________________________	
Signature of Authorised Person / Director	

____________________________	
Name of Authorised Person / Director (print)	

[bookmark: _Toc104804356][bookmark: _Toc90815247]

TICKETEK PTY LIMITED
ABN 92 010 129 110


1
Standard Terms Promoter AUST





1. DEFINITIONS AND INTERPRETATION
1.1 Construction of Agreement

TICKETING SERVICES AGREEMENT STANDARD TERMS
(c)	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.

(a) This Agreement comprises the following documents:
(i) the Covering Letter;
(ii) the Schedules and Annexures; and
(iii) these Standard Terms.
(b) 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 appear above.
1.2 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.
2. ENGAGEMENT
2.1 Engagement
The Client grants to Ticketek the right to supply during the Term the Ticketek Services in respect of the Event, on the terms and conditions of this Agreement. If the engagement is stated to be exclusive in Item 1 of the Covering Letter, this right shall be exclusive.
2.2 [bookmark: _bookmark0]Exclusivity
If the engagement is stated to be exclusive in Item 1 of the Covering Letter, the Client must not itself supply or perform, or permit any other person to supply or perform, an Exclusive Service in respect of the Event, except as expressly permitted by this Agreement.
3. [bookmark: _bookmark1]TERM
This Agreement commences on the Commencement Date and ends on the Expiry Date, unless terminated earlier under clause 10.
4. TICKETEK’S OBLIGATIONS
4.1 Ticketek Services
Ticketek must supply to the Client the Ticketek Services in respect of the Event in accordance with this Agreement.
5. [bookmark: _bookmark2]CLIENT’S OBLIGATIONS
5.1 General
The Client is solely responsible for performing, at its cost, its obligations under this clause 5.
5.2 Information relating to Event
The Client must:
(a) [bookmark: _bookmark3]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 the Event to which Tickets are to be made available through the System;
(b) [bookmark: _bookmark4]ensure information complete: use reasonable endeavours to ensure that all information it gives to Ticketek relating to the Event and the Venue(s) is accurate and complete; and
5.3 
Use and promotion of Ticketek Services
The Client must:
(a) 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;
(b) reasonable assistance: provide all assistance reasonably requested by Ticketek to enable it to provide the Ticketek Services in accordance with this Agreement;
(c) promote the Network: include in its advertising of Event references to Ticketek and the Network (including the Ticketek logo and Ticketek telephone and internet booking services);
(d) ticket stock: not supply or use any Ticket stock in respect of the Event other than Ticket stock produced by Ticketek for use with the System; and
(e) Consignment and Complimentary Tickets: not sell or permit  to be sold any Consignment Tickets and/or Complimentary Tickets in respect of the Event without Ticketek’s prior written consent.
5.4 Box Office
If Ticketek is operating the Box Office under Item 4 of the Covering Letter and/or the Client is granted access to any Ticketek Hardware and Software under Item 3 of the Covering Letter, the Client must:
(a) provide space: cause a sufficient area at the Venue(s) to be allocated for use as a Box Office, including an adequate space for a public counter and telephone lines;
(b) 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;
(c) 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;
(d) 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;
(e) 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
(f) 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.
5.5 Operation of Box Office
If the Client is operating the Box Office under Item 4 of the Covering Letter, unless the engagement relates to the sale of pre-sale Tickets to



the Event only as specified in Item 1 of the Covering Letter, the Client must:
(a) 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;
(b) 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 5 6 of the Covering Letter all Ticket proceeds (including Charges) it receives in respect of Event;
(c) sell Tickets to Event: sell Tickets to Event, including accepting payment for Tickets, issuing Tickets and providing after sales service such as customer refunds;
(d) 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 2 of the Covering Letter;
(e) 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;
(f) safely transmit credit card dockets: safely transmit all credit card dockets for Tickets to Event as specified by Ticketek;
(g) 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;
(h) not prebook: not enter into any arrangement or understanding for the sale of Tickets for the Event in advance of the scheduled date and time of commencement of Ticket sales for that Event, without the prior agreement of Ticketek;
(i) 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
(j) verify credit cards: be solely responsible for verifying, accepting and processing credit card sales.
5.6 Access to Venue(s)
If Ticketek is operating the Box Office under Item 4 of the Covering Letter and/or the Client is granted access to any Ticketek Hardware and Software under Item 3 of the Covering Letter, the Client will procure access for 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(s) as it reasonably requires to perform its obligations under this Agreement.
5.7 [bookmark: _bookmark5]Use of Trademarks
(a) 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:
(i) only use for permitted use: only use the Trademarks for the promotion and sale of Tickets;
(ii) 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;
(iii) not modify: not alter, modify, change or edit the Trademarks; and
(iv) [bookmark: _bookmark6]
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.
(b) The Grantor warrants that it is lawfully entitled to grant the licence outlined in clause 5.7(a) to the Grantee.
5.8 Protection of Ticketek Rights
(a) 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.
(b) 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.
6. TICKETEK HARDWARE AND SOFTWARE
6.1 Application of this clause 6
This clause 6 applies if the Client is operating the Box Office under Item 4 of the Covering Letter and/or if the Client is granted access to any Ticketek Hardware and Software under Item 3 of the Covering Letter.
6.2 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 Event, Ticketek may remove the Ticketek Hardware and Software in accordance with clause 6.5.
6.3 [bookmark: _bookmark7]Use of the Ticketek Hardware and Software
Ticketek grants to the Client a non-exclusive right to use the Ticketek Hardware and Software on the terms of this clause 6.3. The Client must ensure that:
(a) only use with the System: the Ticketek Hardware and Software is only used for the sale of Tickets to Event using the System, and for no other purpose;
(b) 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
(c) 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.
6.4 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.
6.5 [bookmark: _bookmark8]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.
7. [bookmark: _bookmark9]CHARGES AND SETTLEMENT
7.1 Charges
The Client must pay to Ticketek in accordance with clause 7.3 or 7.4 the Charges applicable to each Ticket to the Event sold through the Network and, unless the engagement relates to the sale of pre-sale Tickets to the Event only as specified in Item 1 of the Covering Letter, the Box Office.
7.2 [bookmark: _bookmark10]Settlement
Subject to clauses 7.5, 7.6 and 7.9, on the Settlement Day in respect of the Event, Ticketek must pay to the Client the proceeds of Tickets to the Event sold through the System and received by Ticketek less any amount Ticketek is entitled to deduct under clause 7.3.
7.3 [bookmark: _bookmark11]Deduction of amounts owing
The Client irrevocably authorises Ticketek to deduct from amounts payable by it to the Client under clause 7.2 or otherwise, and to apply to its own account, in and towards satisfaction of all Charges in respect of the Event  and any other amounts which are or may become due by the Client to Ticketek or any other liability the Client has to Ticketek.
7.4 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 7.3 within 30 days after Ticketek issues an invoice to the Client in respect of  the amount due.
7.5 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 the Event (including any cancellation of the Event):
(a) Ticketek will consult in good faith with the Client prior to taking any further action including, where appropriate, consultation at a CEO-level;
(b) the Client authorises Ticketek to retain a reasonable proportion of the Ticket proceeds (such proportion to be determined by the parties acting reasonably);
(c) 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;
(d) 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 7.6.
7.6 Title in Ticket proceeds
Property in all proceeds from the sale of all Tickets (including any Tickets sold by the Client) vests legally in Ticketek at the time of purchase. Subject to clause 8.1, Ticketek holds all monies payable to the Client from the proceeds of the sale of Tickets on trust at all times for the Client.
7.7 Interest
Neither party is liable to pay interest on amounts due but unpaid.
7.8 Manner and currency of payments
All amounts payable under this Agreement must be paid by electronic transfer in Australian dollars. Ticketek is not obliged to accept any currency in respect of Ticket sales other than Australian dollars.
7.9 Ticket cancellation
Ticketek reserves the right to cancel any Tickets in its absolute discretion which are or appear to be fraudulent or suspicious.

7.10 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 7.2. 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.

7.11 Variation to Fees

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 ACCC or the Reserve Bank of Australia 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.
8. EVENT CANCELLATION
8.1 [bookmark: _Ref107910768]Cancellation
[bookmark: _Hlk107910544]If the Event or part of a series of performances comprising the Event is cancelled or postponed  if Ticketek has previously paid moneys to the Client in accordance with clause 7 for the cancelled 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 (or, where a Ticket purchaser paid through a card scheme, the credit card acquirer on behalf of that Ticket purchaser), until the relevant proportions of the moneys have been refunded.
8.2 Refunds
The Client must comply with Ticketek’s directions in relation to the refunding of moneys to purchasers of Tickets in relation to the Event if it is cancelled or postponed.
8.3 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).
8.4 Notification
(a) 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.
(b) If Ticketek is required to notify purchasers of Tickets of a postponement or cancellation of the 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.

[bookmark: _bookmark12]

9. REPRESENTATIONS, WARRANTIES AND INDEMNITIES
9.1 General representations and warranties
Each party represents and warrants to each other party:
(a) it is duly incorporated and validly existing under the laws of the place of its incorporation;
(b) it has full corporate power to execute, deliver and perform its obligations under this Agreement;
(c) the execution, delivery and performance of this Agreement has been properly authorised by it; and
(d) this Agreement constitutes a legal, valid and binding obligation of it enforceable in accordance with its terms by appropriate legal remedy.
9.2 [bookmark: _bookmark17]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.
9.3 [bookmark: _bookmark18]Limitation of Liability
(a) Ticketek excludes, to the maximum extent permitted by law, all express or implied guarantees, warranties, representations or other terms and conditions relating to this Agreement or its subject matter, not contained in this Agreement. Nothing in this Agreement excludes, restricts or modifies any right or remedy, or any guarantee, warranty or other term or condition implied or imposed by any legislation which cannot lawfully be excluded or limited. This may include the Australian Consumer Law which contains guarantees that protect purchasers of goods and services in certain circumstances.
(b) If any guarantee, condition, term or warranty is implied or imposed in relation to this Agreement by applicable law (including the Australian Consumer Law) and cannot 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 or more of the following at Ticketek’s option:
(i) in the case of services, the supplying of the services again, or the payment of the cost of having the services supplied again; and
(ii) 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 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).
(c) The limitation in clause 9.3(b) and the exclusion in paragraph 9.3(d) does not apply in relation to liability:
(i) for personal injury (including sickness or death);
(ii) for loss, damage to or loss of use of, any real or personal property;
(iii) under clause 13 (Intellectual Property), clause 14 (Confidentiality) or clause 20 (Privacy and Use of Purchaser Data); or
(iv) for fraud, dishonesty or wilful misconduct.
(d) Subject to Ticketek’s obligations under the Non-Excludable Provisions, Ticketek’s liability for Consequential Loss is excluded.
(e) 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)).
10. [bookmark: _bookmark19]TERMINATION
10.1 Event of default
A party commits an event of default if:
(a) 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
(b) an Insolvency Event occurs in relation to it.
10.2 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.
10.3 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.
11. FORCE MAJEURE
11.1 Force majeure
(a) 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:
(i) 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
(ii) 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.
(b) 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.
(c) 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 21.7 below, the Agreement will resume.
12. ASSIGNMENT AND SUBCONTRACTING
12.1 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.
12.2 [bookmark: _bookmark21]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.
13. [bookmark: _bookmark22][bookmark: _Hlk46916349]INTELLECTUAL PROPERTY AND CLIENT CONTENT
(a) 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.
(b) The Client warrants that:
(i) it has the right to grant the Intellectual Property Rights referred in clause 13(a) for the purposes contemplated in this Agreement;
(ii) 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
(iii) 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;
(iv) 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 Competition and Consumer Act (Cth) or equivalent State legislation, (b) any law of defamation, obscenity or contempt of any court, tribunal or royal commission, (c) State or Commonwealth privacy legislation or anti-discrimination legislation, (d) or any other law (including any common law, statute, delegated legislation, rule or ordinance of the Commonwealth, or a State or Territory) or applicable code or advertising standards (Laws). 
(c) 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.
14. CONFIDENTIALITY
14.1 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 the Venue(s) or other persons in respect of the Event must be held and maintained by such a party in strict confidence.
14.2 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.
14.3 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:
(a) disclosures required by law or a requirement of any regulatory body court or tribunal;
(b) information which is in or comes into the public domain other than as a result of a breach of this Agreement; or
(c) 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.
15. GST
15.1 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.
15.2 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.
15.3 Client’s registration
The Client acknowledges that it is a resident of Australia 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.
15.4 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.
15.5 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 failed to comply with any of the requirements of a GST Determination.
15.6 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 Australian Taxation Office where required 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 the Event is not resident in Australia for tax purposes.
16. TAX, COSTS AND EXPENSES
16.1 Tax
Subject to clause 15, each party must pay any Tax incurred by that party which arises from signing, delivering and performing this Agreement.
16.2 Costs and expenses
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.
17. RELATIONSHIP
(a) The Client appoints Ticketek as its agent to sell Tickets for the Event through the Network. If the engagement is stated to be exclusive in Item 1 of the Covering 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.
(b) The Client acknowledges that:
(i) Ticketek provides ticketing services to a range of venues and promoters and has ongoing business dealings with other venues and promoters;
(ii) this Agreement in no way restricts, and the Client agrees not to interfere with, Ticketek’s other business dealings; and
(iii) Ticketek is not obliged to disclose to it the confidential information of another venue or promoter.
(c) 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.
(d) 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.
18. 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.
19. ENTERTAINMENT INDUSTRY CODE
Each party must at all times during the Term comply strictly with the provisions of the Entertainment Industry Code in connection with this Agreement.

20. 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 20;
(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) [bookmark: _Hlk46920203]for operational purposes relating to Events held at the Venue (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 20 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 Office of the Australian Information Commissioner (OAIC) or the Australian Communications and Media Authority (ACMA) 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 OAIC or the ACMA directly.
(d) 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).
(e) The Client will use reasonable commercial endeavours to adhere to and be compliant with the PCI Data Security Standards.
(f) 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).

21. GENERAL
21.1 Notices
(a) 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:
(i) must be in legible writing and in English;
(ii) must be addressed to the addressee at the address or facsimile number set out in the Covering Letter or to any other address or facsimile number a party notifies the other under this clause.
(iii) must be signed by an officer or under the common seal of a sender which is a body corporate; and
(iv) is deemed to be received by the addressee in accordance with paragraph (b).
(b) 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:
(i) if sent by hand or by post, when delivered to the addressee;
(ii) if by facsimile transmission, on receipt by the sender of an acknowledgment or transmission report generated by the machine from which the facsimile was sent,
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.
(c) A facsimile transmission is regarded as legible unless the addressee telephones the sender within 2 hours after transmission is received or regarded as received under paragraph (b) and informs the sender that it is not legible.
21.2 Amendments and Waivers
(a) 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.
(b) 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.
21.3 Cumulative rights
The rights and remedies of a party under this Agreement do not exclude any other right or remedy provided by law.

21.4 Non-merger
No provision of this Agreement merges on completion or termination of this Agreement.
21.5 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.
21.6 Further assurances
Each party must do all things necessary to give full effect to this Agreement and the transactions contemplated by this Agreement.
21.7 Amendments and Waivers
(c) 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.
(d) 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.
21.8 Cumulative rights
The rights and remedies of a party under this Agreement do not exclude any other right or remedy provided by law.

21.9 Non-merger
No provision of this Agreement merges on completion or termination of this Agreement.
21.10 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.
21.11 Further assurances
Each party must do all things necessary to give full effect to this Agreement and the transactions contemplated by this Agreement.
21.12 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.
21.13 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 if the engagement is stated to be exclusive in Item 1 of the Covering Letter) 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.
21.14 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.
21.15 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.
21.16 Counterparts
This Agreement may be signed in any number of counterparts and all those counterparts together make one instrument.
21.17 Governing law and Jurisdiction
The laws of New South Wales govern this Agreement. Each party irrevocably and unconditionally submits to the exclusive jurisdiction of the courts of New South Wales 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.
22. [bookmark: _Hlk107910601]Modern Slavery
Each party warrants to the other party that:
(a) it will comply with all applicable laws, statutes and regulations in force from time to time which relate to Modern Slavery, including any obligations by way of moral obligation;
(b) it will take reasonable steps to ensure that there is no Modern Slavery in its supply chains or in its contractor’s supply chains;
(c) it will implement and maintain throughout the term of this Agreement appropriate due diligence procedures for its own suppliers and contractors to ensure that there is no Modern Slavery in its supply chains;
(d) it will notify the other party as soon as it becomes of any actual or suspected breach of Modern Slavery Laws in a supply chain which has a connection with this Agreement; and
(e) it will maintain a complete set of records to trace the supply chain of all goods and/or services provided to that party in connection with this Agreement.


23. [bookmark: _Ref107910463]Anti-Bribery and Corruption
(a) Each party will ensure that it is aware of all its obligations under anti-bribery statutory and regulatory requirements, as applicable and comply with their requirements.
(b) Each party warrants and undertakes that:
(i) it has not offered, promised, given or agreed and shall not during the Term, offer, promise, give or agree to give to any person any bribe on behalf of the other party or otherwise with the objective of obtaining a business advantage for the other party or otherwise;
(ii) it will not engage in any activity or practice which would constitute an offence under any applicable ABC Laws;
(iii) it will comply with, and has and during Term will maintain in place its own policies and procedures to ensure compliance with, any applicable ABC Laws;
(iv) it has and will maintain in place effective accounting procedures and internal controls necessary to record all expenditure in connection with this Agreement; and
(c) it will notify the other party as soon as practicable of any breach of any of the undertakings contained in this clause 23. This clause 23 survives the expiry or termination of this Agreement.
24. DICTIONARY
24.1 Definitions
In this Agreement:
[bookmark: _Hlk107910689]ABC Laws means any laws, statutes or regulations in force from time to time in any jurisdiction relating to anti-bribery, anti-corruption, money laundering and sanctions including but not limited to, the United States’ Foreign Corrupt Practices Act of 1977, the United Kingdom’s Bribery Act 2010, the Australian Criminal Code Act 1995 (Cth), and the Australian Anti-Money Laundering and Counter-Terrorism Financing Act 2006 (Cth).
Box Office means the area at the Venue(s) used to stock and sell Tickets.
Business Day means a day on which banks are open for business in Sydney excluding a Saturday, Sunday or public holiday.
Cancellation Fee means the relevant amount specified in the Covering Letter.
Charge means each of the applicable fees and charges specified in the Covering Letter, which may include but is not limited to the Service Fee, Service and Handling Fee, Complimentary Charge, Supplementary Booking Fee, Delivery Fee and Cancellation Fee.
Claim means any demand, action, proceeding, cost or expense.
Client means the person specified in the Covering Letter.
Commencement Date means the date specified in the Covering Letter.
Complimentary Charge means the relevant amount specified in the Covering Letter.
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 the Event.
Consignment Tickets means Tickets to the Event that are sold or distributed other than by Ticketek under this Agreement.
Covering Letter means the document so entitled between Ticketek and the Client to which these Standard Terms are attached.
Delivery Fee means the relevant charge (if any) specified in the Covering Letter, being a fee which Ticketek charges on a per transaction basis.


Entertainment Industry Code means the “Code of Practice or the Ticketing of Live Entertainment Event in Australia” published by Live Performance Australia from time to time.
Event means the events described in the Covering Letter to be held at the Venue(s).
Exclusive Service means any good, service or system in respect of the Venue(s) or the 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 the Covering Letter.
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 A New Tax System (Goods and Services Tax) Act 1999 and the related transition and imposition Acts (GST Law).
GST Determination means A New Tax System (Goods and Services Tax) Act 1999 Classes of Recipient Created Tax Invoice Determination (No 1) 2000 (as amended or replaced from time to time).
Inside Charge means the relevant charge (if any) specified in the Covering Letter, being a fee which Ticketek charges on a per Ticket basis and which is included in the Ticket Price.
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.
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.
Loss means any loss, cost, expense or liability.
[bookmark: _Hlk107910710]Modern Slavery has the meaning given to it in the Modern Slavery Laws.
Modern Slavery Laws means the Modern Slavery Act 2018 (Cth) (as amended or replaced from time to time).
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.
Personnel means, in respect of a party, its employees, agents, contractors and invitees.







Privacy Laws means:
(a) the Privacy Act 1988 (Cth) including the Australian Privacy Principles;
(b) the Spam Act 2003 (Cth);
(c) any legislation from time to time in force in Australia or in any non-Australian 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
(d) any ancillary rules, guidelines, orders, directions, directives, codes of conduct, or other instruments made thereunder.
Purchaser Data means information (including personal information) relating to purchasers of Tickets which may include:
(a) name, email address, telephone numbers and street addresses of purchasers of a Ticket to an Event; and
(b) transactional information relating to Ticket purchases in respect of an Event.
Service and Handling Fee means the relevant charge (if any) specified in the Covering Letter, being a fee which Ticketek charges on a per transaction basis.
Service Fee means the relevant charge (if any) specified in the Covering Letter, 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 the Event, the day specified as the “Settlement Day” in the Covering Letter.
Supplementary Booking Fee means the relevant amount specified in the Covering Letter.
System means the computerised booking system used by Ticketek from time to time for the sale or other issue of Tickets to Event.
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.
Ticket means any ticket or voucher (whether paper based, electronic or otherwise) for the admission of persons to the Event, or to the Venue(s).
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 the Covering Letter.
Ticketek Services means the ticketing and other services set out in the Covering Letter.
Trademark means, in respect of a party, each trademark which the party from time to time owns is licensed to use.
Venue means each place specified in the Covering Letter.
24.2 Interpretation
(a) In this Agreement unless the context otherwise requires:
(i) 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;
(ii) a reference to a thing (including, but not limited to, a chose-in-action or other right) includes a part of that thing;
(iii) 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;
(iv) a reference to a schedule is a reference to a schedule to the Covering Letter unless otherwise stated;
(v) 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;
(vi) a reference to a party to a document includes that party's successors and permitted assigns; and
(vii) words of inclusion are not words of limitation.
(b) 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.
(c) Headings are for convenience only and do not affect the interpretation of this Agreement.
(d) This Agreement may not be construed adversely to a party just because that party prepared it.
(e) A term or expression starting with a capital letter:
(i) which is defined in this Dictionary, has the meaning given to it in this Dictionary;
(ii) which is defined in the Corporations Act or any regulations thereunder but is not defined in this Dictionary, has the same meaning as in that legislation; and
(iii) which is defined in the GST Law or any regulations thereunder has the same meaning as in that legislation.
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