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THIS AGREEMENT is made on 	                          20127
BETWEEN
[bookmark: _GoBack][   ]LTD, a company incorporated in England and Wales with company number 05871093, whose registered office is at [          ](“RA”); and
[INSERT NAME OF PROMOTER], [a company incorporated in [England and Wales], with company number [insert], whose registered office is at [insert company address] OR [insert residential address if promoter is an individual] (the “Promoter”).
Background
RA offers a ticketing service via its website at [           ] (the “RA Site”), which allows promoters to sell pre-sale tickets to their events via the RA Site. Acting as a disclosed ticket agent for the promoters, RA lists tickets for music events on the RA Site and sells tickets to visitors to the RA Site (“RA Customers”), collecting payment for such tickets and forwarding such payment to the relevant promoter.
Promoter wishes to promote its music event(s) via the RA site and to appoint RA as its disclosed ticket agent in respect of the sale of tickets for such event(s), and RA has agreed to such promotion and appointment, in accordance with and subject to the terms and conditions of this Agreement.
The parties agree as follows:
[bookmark: _Toc208291378]INTERPRETATION
[bookmark: _Toc208291379]In this Agreement the following definitions apply:
	“Authorised Persons”
	means Promoter, RA and their respective agents, employees, directors, officers and sub-contractors;  

	“Booking Fee”
	means the sum (usually a percentage of the Ticket price) charged to Customers in addition to the Ticket price, to cover the transactional and facilitating charges incurred by RA in taking payment on behalf of the Promoter as their disclosed agent; 

	“Charge Back”
	means any amount previously transferred into RA’s bank account by a credit card/debit card company pursuant to a Transaction whereby Customer has purchased a Ticket but which is subsequently reclaimed by a credit card company or bank for any reason; 

	“Commencement Date”
	means the date on which this Agreement is signed by the parties;

	“Confidential Information”
	[bookmark: _Toc208291407]means information concerning the existence and terms of this Agreement, or concerning the business, affairs, customers, clients or suppliers of either party, which information is marked or otherwise identified as confidential or which would be regarded as confidential by a reasonable business person;

	“Customer”
	means any person purchasing a Ticket from RA; 

	“Customer Contact Details”
	shall have the meaning given to it in Clause 7.2;

	“Customer Data”
	means all personal data (as defined by the Data Protection Act 1998) belonging to Customers and obtained by RA from Customers in connection with or as a result of a Transaction, including without limitation the Customer Contact Details; 

	“Customer Ticket Policy”
	means RA’s terms and conditions for purchasers of tickets via the RA Site, attached as Schedule 1 to this Agreement;

	“Event(s)”
	means the music events the Promoter owns or has the right to promote;

	“Event Information”
	means the following information relating to an Event:
· details of the date, time, location and duration of the Event;
· the maximum number of Tickets available for the Event;
· the date on which (or range of dates between which) Tickets for the Event should be made available for sale on the RA Site;
· a description of the Event with details of all acts appearing and the duration of each appearance;
· any applicable age restrictions;
· the Ticket price(s);
· all other information reasonably required by RA in order to promote and sell Tickets to the Event, or by Customers in order to purchase Tickets for and attend the Event;

	“Event Listing”
	shall have the meaning given to it in Clause 3.3(a);

	“Gross Receipts”
	means all funds received by RA from Customers as a result of Transactions, including RA’s Booking Fee;

	“Merchant Services Fee”
	means the merchant services fee payable by RA to its merchant services provider(s);

	“Net Proceeds”
	means the balance of monies remaining after the permitted deductions set out at Clause 4.34.3 are made from the Gross Receipts; 

	“Ticket”
	means any ticket (in any format, including for the avoidance of doubt e-tickets) for an Event;

	“Ticket Services”
	means the services detailed in Clause 3;

	“Transaction”
	means the sale of one or more Tickets by RA via the RA Site.


[bookmark: _Ref232499641][bookmark: _Toc208291383]duration
This Agreement shall come into effect on the Commencement Date and, subject to Clause 10.1, shall continue in force for a minimum term of 12 months (the “Initial Term”) and thereafter until terminated by either party giving not less than three months’ prior written notice to the other party, such notice not to expire prior to the end of the Initial Term.
ticketing services
Promoter hereby appoints and authorises RA to act as its agent to provide the Ticket Services in relation to the Event(s).
Promoter shall from time to time notify RA of the Event(s) in respect of which it wishes RA to provide the Ticket Services. Where RA provides the Ticket Services in respect of an Event, Promoter acknowledges and agrees that RA shall be the exclusive ticketing agent in relation to those Tickets that Promoter allocates to RA to sell for that Event (including both for primary and secondary resales). Therefore Promoter shall not itself, nor appoint any other third party to, perform or undertake any of the Ticket Services (in whole or part) in respect of those Tickets for which RA is the exclusive ticketing agent.
The Ticket Services shall comprise:
[bookmark: _Ref326260253][bookmark: _Ref254370544]allowing Promoter to list each of its Events on the RA Site (an “Event Listing”);
offering for sale and/or resale and selling and/or reselling Tickets for each Event via the RA Site and/or RA’s resale service, with effect from the date agreed between the parties;  
[bookmark: _Ref254274350]delivery of Tickets to Customers, where agreed with the Promoter;
paying refunds of payments for Tickets in accordance with the terms of this Agreement;
maintaining records of Transactions and Gross Receipts and making such records available to Promoter for download via the RA Site;
collecting Gross Receipts and transferring Net Proceeds to Promoter in accordance with Clause 4 below. 
Promoter acknowledges and agrees that all Tickets shall be sold in accordance with and subject to the Customer Ticket Policy, and agrees not to do or omit to do any act or thing which would or might place RA in breach of its obligations under such Customer Ticket Policy.
[bookmark: _Toc208291388][bookmark: _Ref254371927][bookmark: _Ref325626284][bookmark: _Toc208291385][bookmark: _Ref232499665]payment
[bookmark: _Toc208291389]In consideration of the provision of the Ticket Services, RA shall be entitled to charge Customers a Booking Fee when they purchase Tickets.  The Booking Fee shall be added to the face value of the Ticket and retained by RA in accordance with Clause 4.3.
[bookmark: _Ref254381366]RA shall have the right to increase the Booking Fee at any time during the term of this Agreement, to the extent required to reflect any increases in RA’s costs.
[bookmark: _Ref254336698][bookmark: _Toc208291394]Promoter expressly authorises RA to hold the Gross Receipts and to make the following relevant deductions (and where applicable any VAT thereon) from the Gross Receipts:-
[bookmark: _Ref255390195]the Booking Fee;
the amount of any refunds made by RA in accordance with Clause 6.2(b);
[bookmark: _Ref255390198]the amount of any Charge Backs; and
any monies owed to RA by Promoter under this Agreement or any other agreement between the parties.
[bookmark: _Ref254335832]Any deductions made by RA under Clause 4.3 shall be without prejudice to any other rights of RA in respect of such outstanding sums. 
In the event that the deductions made in accordance with Clause 4.3 exceed the Gross Receipts Promoter shall pay to RA any shortfall on demand.
[bookmark: _Ref325556994]Subject to Clause 4.7, RA shall pay the Net Proceeds into the bank account nominated by Promoter for such purpose, within seven days of the Event, or such other day as the parties may from time to time agree.
[bookmark: _Ref325624055][bookmark: _Ref255233850]RA shall be entitled to delay or withhold payment of the Net Proceeds or part thereof where:
there is a bona fide dispute between the parties in relation to amounts that may be deducted by RA in accordance with Clause 4.3, provided that the amount withheld shall be limited to that which is in dispute; 
RA has reasonable grounds to believe that a significant number of Customers will be entitled to refunds and/or that sums may be reclaimed by way of Charge Backs due to Event Alteration, cancellation or postponement, or other problems arising in connection with the Event, which would or might entitle Customers to a refund and/or result in a Charge Back, in which case the amount withheld shall be limited to the amount which RA estimates it shall have to refund whether directly or via Charge Backs; and/or
where the aggregate Gross Receipts in respect of any Event are expected to exceed £20,000, in which case RA may withhold 10% of the Net Proceeds for a period of up to 30 days after the date of the Event.
As between Promoter and RA Promoter shall be accountable to HM Revenue and Customs for VAT and any other taxes on the Gross Receipts and Promoter shall indemnify and keep indemnified RA against all damages, losses and claims (including without limitation legal costs) incurred by RA directly or indirectly as a result of Promoter failing to properly account for VAT.
RA’s obligation shall be to pay Promoter in accordance with this Clause 4 and, subject to its obligation to refund Customers in accordance with Clause 6.2(b), RA shall have no obligation or liability to pay any venue owner, licensing body, artist or other third party any sum (whether out of Net Proceeds or otherwise) due to them in connection with any Event.  Promoter shall be liable for and shall indemnify RA against any and all claims, actions, liabilities, losses, damages or expenses (including legal expenses) incurred by RA which arise out of or in connection with, directly or indirectly, any claim made against RA by any such third party in connection with an Event.
[bookmark: _Toc208291386]promoter’s obligations
[bookmark: _Ref254373731][bookmark: _Ref254334292]Promoter warrants to RA that it has full capacity and authority and all necessary approvals and licences to:
enter into and perform its obligations under this Agreement;
hold the Event(s), which shall conform with the Event Information and with all applicable laws and regulations; and
appoint RA to supply the Ticket Services in respect of the Event(s).  
[bookmark: _Ref254381077]Promoter shall add the Event Information to the Event Listing for each Event.   Such Event Information shall be added as soon as it is available to Promoter and in any event no less than 24 hours prior to the date on which Promoter wishes RA to start promoting the Event.  Promoter shall ensure that all Event Information is accurate and complete in all material respects.
Promoter acknowledges that RA’s ability to perform its obligations under this Agreement is dependent upon the full and timely co-operation of Promoter and on the accuracy and completeness of the Event Information.  
Promoter undertakes not to do or omit to do anything which brings or which would be likely to bring RA or the RA Site into disrepute.
[bookmark: _Ref254613600]event alterations, cancellation and postponement 
[bookmark: _Ref255235522][bookmark: _Ref254371730]If there is any change and/or addition to the Event Information (an “Event Alteration”), or if an Event is cancelled or postponed, after the Event has been listed on the RA Site:
Promoter shall notify RA immediately and [RA shall use its reasonable endeavours to] amend the listing on the RA Site as soon as reasonably practicable;
if the Event is to take place within 48 hours of Promoter becoming aware of the relevant Event Alteration, cancellation or postponement, Promoter shall notify each Customer who purchased Tickets for the relevant Event directly, using the Customer Contact Details provided by RA pursuant to Clause 7.2.  It shall not be sufficient for this purpose to publish details of the Event Alteration on Promoter’s web site or social networking sites.
In the event of any Event Alteration, cancellation or postponement, or if any Event is oversold and/or closed down by authorities, entitling Customers (pursuant to the Customer Ticket Policy) to a refund of their Ticket price:
Promoter shall immediately on demand by RA repay to RA all Net Proceeds received by Promoter in connection with the relevant Event; and
[bookmark: _Ref325623679]RA will refund (whether directly or by way of charge backs) the amount paid by Customers in respect of every Ticket sold by RA for the Event(s).
Promoter shall be liable for and shall indemnify RA against any and all claims, actions, liabilities, losses, damages or expenses (including legal expenses) incurred by RA which arise out of or in connection with, directly or indirectly:
any Event Alteration;
the cancellation or postponement of an Event; and/or
Promoter’s failure to inform or delay in informing RA and/or Customers of such Event Alteration, cancellation or postponement,
including without limitation any losses or expenses arising out of any third party demand, claim or action as a result of such Event Alteration, cancellation or postponement.
[bookmark: _Ref254364435]Data 
RA shall collect Customer Data in the course of Transactions.
[bookmark: _Ref325622814][bookmark: _Ref326259612]The full name and email address provided by Customers during Transactions (the “Customer Contact Details”) shall be stored on a “Ticket List”, which Promoter may export via the “My Events” section on the RA Site, to which Promoter shall have access via a unique and secure login / password provided by RA.  Promoter shall be responsible for keeping such login and password secure and confidential at all times.  
The parties each undertake to use Customer Data in accordance with RA’s Privacy Policy attached as Schedule 2 to this Agreement.  In particular, but without limitation, Promoter shall use the Customer Contact Details only to the extent, and in such a manner, as is necessary for the purposes of holding the Event, informing Customers of Event Alterations and/or fulfilling Promoter’s obligations hereunder.  Promoter shall not, for the avoidance of doubt, use such Customer Contact Details to promote its goods and/or services or those of any third party, nor shall it disclose such Customer Contact Details to any third party for any purpose.
[bookmark: _Ref254364524]Promoter acknowledges that RA is the owner of all Customer Data and that RA may use the Customer Data for its own marketing purposes if and to the extent that it has obtained from the relevant Customers valid opt-in consents to such use.
Each party undertakes at all times to safeguard and maintain the security of all Customer Data in its possession or control and to comply fully with its obligations under the Data Protection Act 1998 with respect to such Customer Data. 
Each party shall take all appropriate technical and organisational measures against the unauthorised or unlawful processing of Customer Data and against the accidental loss or destruction of, or damage to Customer Data.  Promoter shall promptly inform RA if any Customer Contact Details or other Customer Data in Promoter’s possession or control is lost or destroyed or becomes damaged, corrupted, or unusable.  
[bookmark: _Ref208290729][bookmark: _Toc208291399][bookmark: _Ref254374720]confidentiality
[bookmark: _Toc208291402][bookmark: _Ref208290718][bookmark: _Toc208291403]Each party undertakes that it shall not at any time disclose to any person any Confidential Information of the other party, except as permitted by Clause 8.2.  
[bookmark: _Ref325625364]Each party may disclose the other party's Confidential Information:
to its employees, officers, representatives or advisers who need to know such information for the purposes of carrying out the party’s obligations or exercising its rights under this Agreement.  Each party shall ensure that its employees, officers, representatives or advisers to whom it discloses the other party’s confidential information comply with this Clause 8; and
as may be required by law, court order or any governmental or regulatory authority.
[bookmark: _Toc208291413]“Confidential Information” shall not include any information which:-
is in or enters the public domain other than by breach of the terms of this Agreement; or
is obtained from a third party who is lawfully authorised to disclose such information.
[bookmark: _Toc208291415][bookmark: _Ref254374909]The provisions of this Clause 8 shall continue to apply after termination of this Agreement.
[bookmark: _Ref254366310][bookmark: _Ref208290920][bookmark: _Toc208291416]intellectual property rights
Save as expressly permitted under this Agreement neither party shall use any name, logo or other intellectual property rights belonging to the other party.  Neither party shall, by virtue of this Agreement, acquire any intellectual property rights owned by the other party.
[bookmark: _Ref254366176]Promoter hereby grants to RA a non exclusive, revocable licence for the duration of this Agreement to use all relevant intellectual property rights owned by or licensed to Promoter in relation to the Event(s) and any third party intellectual property rights provided by Promoter to RA, to the extent necessary for RA to provide the Ticket Services.  
Promoter warrants that the text, logos, dates, images and other content shown on Tickets shall not infringe any third party intellectual property rights and Promoter shall indemnify and keep indemnified RA against all damages, losses and expenses arising as a result of any action or claim that such Ticket content infringes third party intellectual property rights.
On termination of this Agreement for any reason whatsoever the licences given in this Clause 9 will automatically expire and each party shall return all materials and other items containing the other party’s intellectual property rights to the owning party.
limitation of liability 
[bookmark: _Ref8018007][bookmark: _Toc208291427][bookmark: _Ref254376842][bookmark: _Ref325570448]Nothing in this Agreement shall exclude or in any way limit RA’s liability for fraud, or for death or personal injury caused by its negligence, or any other liability to the extent the same may not be excluded or limited as a matter of law.
[bookmark: _Ref8018017]Subject to Clause 10.1, RA shall not be liable under or in connection with this Agreement:
for any loss of actual or anticipated income or profits, loss of contracts or for any special, indirect or consequential loss or damage of any kind howsoever arising and whether caused by tort (including negligence), breach of contract or otherwise, whether or not such loss or damage is foreseeable, foreseen or known; or
for any claims, actions, liabilities, losses, damages or expenses arising in connection with RA’s failure to provide, or delay in providing, the Ticket Services in accordance with this Agreement, if and to the extent that such delay or failure was caused by or contributed to by any delay or failure of Promoter to comply with its obligations hereunder.
termination 
[bookmark: _Toc208291428]Without prejudice to any other rights to which it may be entitled, either party may give notice in writing to the other terminating this Agreement with immediate effect if:
[bookmark: _Toc208291429]the other party commits any material breach of any of the terms of this Agreement and either such breach is incapable of remedy or (if such a breach is remediable) that party fails to remedy that breach within thirty (30) days of that party being notified in writing of the breach;
the other party commits repeated or persistent breaches of this Agreement which, taken together, amount to a material breach incapable of remedy;
[bookmark: _Toc208291431]the other party has a bankruptcy order made against him or makes an arrangement or composition with his creditors, or (being a body corporate) convenes a meeting of creditors (whether formal or informal), or enters into liquidation (whether voluntary or compulsory, but excluding a solvent voluntary liquidation for the purpose only of reconstruction or amalgamation), or has a receiver and/or manager, administrator or administrative receiver appointed in respect of its undertaking or any part thereof, or a resolution is passed or a petition presented to any court for the winding up of the other party or any steps are taken (including the making of an application or the giving of any notice) by the other party or any other person for the appointment of an administrator in respect of the other party, or any proceedings are commenced relating to the insolvency or possible insolvency of the other party or if the other party takes or suffers any similar or analogous action in any jurisdiction in consequence of debt; 
[bookmark: _Toc208291432]the other party is unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986; or
the other party ceases to trade.
general
Promoter may not assign, transfer, charge, sub-contract or otherwise dispose of this Agreement or any of its rights or obligations arising hereunder without the prior written consent of RA.
A person who is not a party to this Agreement has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement.
The failure of either party to enforce or to exercise at any time or for any period of time any term of or any right pursuant to this Agreement does not constitute, and shall not be construed as, a waiver of such term or right and shall in no way affect that party’s right later to enforce or to exercise it.
If any term of this Agreement is found to be illegal, invalid or unenforceable under any applicable law, such term shall, insofar as it is severable from the remaining terms, be deemed omitted from this Agreement and shall in no way affect the legality, validity or enforceability of the remaining terms.
No variation of this Agreement or of any of the documents referred to in it shall be valid unless it is in writing and signed by or on behalf of each of the parties.
[bookmark: _Ref451138290]The construction, validity and performance of this Agreement shall be governed by the laws of England and Wales and the parties submit to the exclusive jurisdiction of the courts of England and Wales to resolve any dispute between them, [provided that the Council shall have the right, as plaintiff, to initiate proceedings against the Consultant in any other court of competent jurisdiction].
The relationship of the parties is that of independent contractors dealing at arm’s length.  Except as otherwise stated in this Agreement, nothing in this Agreement shall constitute the parties as partners, joint venturers or co-owners, or constitute either party as the agent, employee or representative of the other, or empower either party to act for, bind or otherwise create or assume any obligation on behalf of the other, and neither party shall hold itself out as having authority to do the same.
This Agreement may be executed in any number of counterparts or duplicates, each of which, when executed and delivered, shall be an original, and such counterparts or duplicates together shall constitute one and the same instrument.  
The parties have affixed their electronic signatures to this Agreement on the date stated at the beginning of this Agreement: 



	Signed by
duly authorised for and on behalf of
[           ]TICKETS LTD

	)
)
)
)

	

……………………………………………………
Director




I confirm that I have authority to sign on behalf of Promoter and bind Promoter to the terms and conditions of this Agreement:

	Signed by
duly authorised for and on behalf of
[PROMOTER]

	)
)
)
)

	

……………………………………………………
Director

……………………………………………………
Print name
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Customer Ticket Policy


schedule 2
RA Privacy Policy

