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Appendix 4: Freshers Club Night Programme – Contract
For Supply of Freshers Club Nights
This Agreement is made on the date of last signature below between:
Parties
1. __________________________ (Supplier) whose registered address is ________________________________________________________

and

2. Liverpool John Moores University Students’ Union (‘the Customer’), a registered charity (114 2741) whose registered address is John Foster Building, Mount Pleasant, Liverpool, L3 5UZ.

1. Definitions
(1) In this Agreement, the following terms shall have the following meanings:
‘Commencement Date’ the date the parties sign the Agreement.
‘Force Majeure Event’ an event outside a party’s control which includes, but not limited to: power failure, internet service provider failure, acts of God, epidemic, pandemic, civil unrest, fire, flood, droughts, storms, earthquake, collapse of buildings, explosion or accident, acts of terrorism, acts of war, governmental action, any law or any action taken by a government or public authority, including without limitation imposing an export or import restriction, quota or prohibition, or any other event that is beyond the control of the party in question.
‘Intellectual Property’ patents, utility models, rights to inventions, copyright, neighbouring and related rights, moral rights, trademarks and service marks, business names and domain names, rights in get-up, goodwill and the right to sue for passing off or unfair competition, rights in designs, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets) and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
‘Records’ mean complete and accurate accounts and details of activities undertaken in connection with Services under this Agreement.
‘Revenue’ means the total net income from event ticket and wristband sales, via all sales channels, once VAT has been applied.
‘the Service’ or ‘Services’ means provision of the Freshers Club Nights as described in Schedule 1, which forms part of this Agreement.
‘Tickets’ mean paid for entries to the Freshers Club Nights programme or elements of the programme and may be represented in paper, wristband, electronic or other form as agreed by the parties.
‘Venue’ means a range of venues across Liverpool City Centre which will be agreed in advance between the parties.
‘Freshers Club Nights’ the programme described in Schedule 1.
‘Working days’ mean every day except Saturdays, Sundays and UK public holidays; except during delivery of the Freshers Club Nights when it will include all days, including Saturdays, Sundays and UK public holidays.
(2)  In this Agreement, unless specified or the context requires a different interpretation:
a. The singular includes the plural and visa versa;
b. References to sub-clauses, clauses, schedules or appendices are to those items of this Agreement;
c. A reference to a person includes firms, companies, government entities, trusts and partnerships;
d. ‘including’ is understood to mean ‘including without limitation’;
e. Reference to any statutory provision includes any modification or amendment of it;
f. ‘writing’ or ‘written’ or reference to an address will include e-mail unless otherwise stated.

2. Term
(1) The Supplier shall provide the Services from the Commencement Date until the final day of the Customer’s Freshers Club Nights programme held in 2021, unless this Agreement is terminated earlier in accordance with provisions of this Agreement (“Term”).

(2) At the full discretion of the Customer and with Agreement of the Supplier, this Agreement may be rolled-over for 1 (one) additional year.

3. Provision of Services
(1) The Supplier shall provide to the Customer the Services in all material respects as specified in Schedule 1.

(2) The Supplier shall be aware that time is of the essence for any dates for delivery of Services, unless specifically stated in this Agreement or by the Customer elsewhere.

(3) The Supplier shall perform the Services with reasonable care and skill, in accordance with:
(i) generally recognised commercial practices and standards in the applicable industry;
(ii) all laws and regulations applicable to the Services.

(4) The Supplier shall use its best endeavours to observe all health and safety rules and regulations and any other security requirements to apply at the Venues used for delivery of any aspect of this Agreement.

4. Expenses
(1) Unless otherwise agreed by the parties in accordance with this Agreement, the maximum combined total sum that may be claimed by the parties, in respect of expenses directly incurred in relation to each Freshers Club Nights programme (the “Expenses”) will be agreed in writing between the Customer and Supplier prior to the commencement of the programme of events (and will take account of  VAT).

(2) All claims for Expenses must be approved by the other party before they can be reimbursed from the Revenue. Such approval should not be reasonably withheld or delayed.

(3) The Supplier shall submit to the Customer all invoices for approval and paid Expenses no later than 10 working days following the final day of the relevant Freshers Club Nights.

(4) The Customer shall be permitted to reimburse itself for Expenses incurred and paid from the relevant Revenue in accordance with clause 6(1).

5. Fees
(1) For each Freshers Club Nights programme, each party shall be due the fees payable to it in accordance with Schedule 2 (the “Fees”).

6. Payment
(1) No later than 15 (fifteen) days from the final date of each Freshers Club Nights programme, the Supplier shall calculate and provide to the Customer, a breakdown of the Fees that become payable as set out in Schedule 2.


(2) The Supplier shall invoice the Customer for Fees [and Expenses] payable, with all sums due within 28 days of the date of the invoice.
7. Exclusivity
(1) The Customer appoints the Supplier to provide the Services specified on an exclusive basis and during the Term of this Agreement will not itself provide, or engage any third party to provide, the Services or similar services.

(2) The Supplier will provide the Services on an exclusive basis and it will not provide, engage or supply the Services or similar services to competing markets/audiences (i.e. other universities), with the exception of provision for the membership of Liverpool Guild of Students and Hope Students’ Union.

(3) Nothing in this Agreement prohibits the Supplier from providing similar services to any third party providing that such services are not targeted at the Customer’s Clients (LJMU students) and do not compete with the same market or audience as the Customer, unless such provision represents direct competition to the Services provided to the Customer over the same period of delivery.

(4) The Customer must be informed in advance prior to the agreement of the Freshers Club Night which clients other than LJMU students will have access to events at Venues.

8. Customer’s Obligations
(1) The Customer will:

(i) Use reasonable endeavours to promote each Freshers Club Nights programme;
(ii) Confirm with the Supplier that all marketing materials are mutually approved before use (such consent not to be unreasonably withheld or delayed);
(iii) Use reasonable endeavours to sell Tickets for Freshers Club Nights programme;
(iv) Provide regular updates to the Supplier on levels of ticket sales;
(v) Liaise with the Supplier to enable effective and successful delivery of the Service;
(vi) Provide a named point of contact for all communications relating to the Service;
(vii) Respond to queries and requests for information from the Supplier in a timely manner.

9. Communications
(1) The Supplier will:

(i) Ensure a suitable representative is available during Working Days to deal with the 
    Customer’s queries;
(ii) Respond to queries received through its social media accounts and website;
(iii) Make every endeavour to respond to incidents and the Customer’s queries in accordance with the following timescales, with priorities as determined by the Customer:
High priority issues and queries: within 8 working hours;
Medium priority issues: within 2 working days;
Low priority issues: within 4 working days.

10. Service of Notices
(1) Any notice or communication in writing from the Customer to the Supplier will be deemed to have been received if sent to the address provided by the Supplier.

(2) Any notice or communication in writing from the Supplier to the Customer will be deemed to have been received if sent to the postal address below:

(i) Liverpool John Moores University Students’ Union, John Foster Building, 80-98 Mount Pleasant, Liverpool, L3 5UZ;
(ii) The email address of the relevant employee of the Customer given to the Supplier prior to the Commencement Date.

11. Sub-contracting and Assignment
(1) Subject to clause 11(2), the Supplier shall not give, bargain, sell, assign, sub-contract or otherwise dispose of this Agreement or any part of this Agreement without the prior written consent of the Customer.

(2) This section does not in any way restrict the Supplier from sub-contracting with third parties to provide venues, evening events and entertainment that form constituent parts of the Freshers Club Nights programme.

(3) The Customer may give, bargain, sell, assign, sub-contract or otherwise dispose of this Agreement or any part of the Agreement.

12. Defective Services
(1) The Supplier shall promptly notify the Customer of:
(i) any delays or problems in the provision of the Services of which the Supplier becomes aware;
(ii) any circumstances which may prevent the Supplier from providing the Services together with, where practicable, recommendations as to how such circumstances can be avoided;
(iii) any complaints or other matters which come to the Supplier’s attention which it reasonably believes may give rise to any loss by or claim against the Customer or which may result in adverse publicity for the Customer.

(2) The Customer shall, without limiting any rights or remedy of the Customer, promptly report to the Supplier any defects in the Supplier’s performance in delivery of the Services as soon as reasonably practicable after any such defect comes to the attention of the Customer.

(3) Where any defect in the provision of the Services is reported to the Supplier by the Customer or any third party, the Supplier shall, without limiting any other rights or remedy of the Customer, use its best endeavours to provide such further services as are necessary in order to rectify the default as soon as is reasonably practicable.

13. Intellectual Property
(1) All Intellectual Property rights relating to Freshers Club Nights programmes, however named, previously held by the Customer or the Supplier prior to the Commencement Date remain the property of that party and no assignment or transfer of rights is conferred through this Agreement.

(2) Any permissions granted by one party to the other for use of Intellectual Property owned by that party are given solely for the period of this Agreement and are revoked on termination of this Agreement or at any other time decided by that party at its full discretion.

(3) Subject to section 13(4) and 13(5), all Intellectual Property rights arising from marketing and activity directly associated with and arising from the Freshers Club Nights programme undertaken through this Agreement are the property of the Customer and use by the Supplier in other contexts or outside of this Agreement is prohibited without prior consent of the Customer.

(4) Property rights as described in section 13(3) may be reassigned through signed written Agreement between the parties.

(5) Existing Intellectual Property owned and provided by the Supplier used to contribute to some part of delivery of this Agreement, remain the property of the Supplier.


14. Confidentiality and Disclosure of Information
(1) Each party will only use confidential information to perform its obligations under this Agreement and will not cause or allow the information to be disclosed except:
(i) where required by law, court order or any governmental or regulatory body;
(ii) to any of its employees, officers, sub-contractors or representatives or advisers who need to know the information in order to discharge its obligations under this Agreement and agree only to use the information for that purpose and not cause or allow disclosure of that information;
(iii) where the information has become generally available to the public (other than by a breach under 14(1)(i) or (ii).

(2) [bookmark: _GoBack]The parties shall keep in confidence the terms of this Agreement and any information disclosed about the parties business whilst undertaking or in connection with the responsibilities of this Agreement.

(3) The parties shall maintain the terms under section 14 after expiry or termination of this Agreement.

15. Data Protection
(1) Each party warrants and represents that it has made, and undertakes that at all times during the Terms of this Agreement it will maintain, any notification and registration required under the Data Protection Act 2018 (the “Act”) that relate to the performance of its obligations under this Agreement.

(2) Each party undertakes that in the performance of this Agreement, it will comply with the Act and the Data Protection Principles set out in that Act and with any guidance issued from time to time by the Information Commissioner.

16. Accounts
(1) During the Term and for a period of 6 (six) years following expiry or termination of this Agreement, each party shall:

(i) keep at its registered place of business on the Records;

(ii) on reasonable notice and at reasonable times, allow the other party to inspect and audit its Records.

(2) Should an inspection or audit of records under 16(1)(ii) show that one party has not paid sums it should have paid under this Agreement then on demand these sums will become payable and in addition the reasonable costs incurred in carrying out the audit or inspection will also be payable by the party owing such sums. 

17. Amendments and Variations
(1) The Customer may at any time during this Agreement request a variation to the Services specified or amendment to the terms of this Agreement “Change Request”).

(2) The Supplier, acting reasonably will give due consideration to any amendment or variation requested in accordance with clause 17(1) and will: 
(i) respond in writing within 14 (fourteen) days, to confirm  its agreement with the variation(s);
(ii) provide reasons for refusal or 
(iii) suggest alternative amendments or variations.

(3) The Supplier shall have the right to make any changes to the Services that are necessary to comply with any applicable law or safety requirement, provided that the Supplier gives the Customer reasonable notice of such changes and that such changes do not materially affect the nature of the Services provided.

(4)  The Supplier shall not be entitled to charge for the time spent in dealing with any Change Requests (whether originating from the Supplier or the Customer).

(5) No variation or amendment to this Agreement shall be effective unless made in writing and signed by authorised representatives of both parties.
18. Waiver
(1) The failure or delay of either party in enforcing or exercising, at any time or for any period, any element of this Agreement, or right emanating from this Agreement, does not constitute or construe a waiver of such term or right and in no way shall effect either party’s right to later enforce or exercise it.

(2) No single or partial exercise of any element of this Agreement or right emanating from it shall preclude any further exercise of the same or any other element or right.

19. Indemnities and Insurance

(1) During the Term of this Agreement and prior to any Freshers Club Night, the Supplier must ensure:
(i) that the Venue owners have in place adequate public liability insurance cover to cover property damage and death or injury to third parties and invitees into the Venue in an amount not less than £5million (five million pounds) and that such cover will extend to Freshers Club Nights;
(ii) that any contractor or sub-contractor providing any materials or equipment during the course of Freshers Club Nights hold adequate product liability insurance or other suitable insurance in place in an amount agreed between the parties;
(iii) that it collects and maintains a register of such insurance;
(iv) on the Customer's request it produces both the insurance certificates giving details of cover and the receipt for the current year's premium.

(2) The Supplier shall indemnify and hold the Customer harmless from all claims and all direct, indirect or consequential losses and liabilities (including loss of profits, loss of business, depletion of goodwill and similar losses), costs, proceedings, damages and expenses (including legal and other professional fees and expenses) awarded against, or incurred or paid by, the Customer as a result of or in connection with:
(i) any alleged or actual infringement, whether or not under English law, of any third party's Intellectual Property Rights or other rights arising out of the use or supply of any products or documents used in the Services; or 
(ii) any claim made against the Customer in respect of any liability, losses, damages, injury, costs or expenses sustained by the Customer's employees or agents or by any customer or third party to the extent that such liability, loss, damage, injury, cost or expense was caused by, relates to or arises from the provision of the Services as a consequence of a breach or negligent performance or failure or delay in performance of this Agreement by the Supplier.

20. Liability
(1) Nothing in this Agreement shall limit or exclude either party’s liability for death or personal injury caused by its negligence or that of its employees, agents or sub-contractors, fraud or fraudulent misrepresentation or any other liability that may not be limited or excluded by law.

(2) The Supplier’s total aggregate liability in respect of all losses arising in connection or under this Agreement, whether in contract, tort (including negligence), breach of statutory duty or otherwise shall not exceed £5,000,000 (five million pounds).

The Customer’s total aggregate liability in respect of all losses arising in connection or under this Agreement, whether in contract, tort (including negligence), breach of statutory duty or otherwise shall not exceed the price paid to the Supplier by the Customer under the Agreement within the previous 12 (twelve) months preceding the date of the liability arising.

(3) Neither party shall be liable for any failure or delay in performing their obligations where such failure or delay results from a Force Majeure Event. 

(4) The party affected by a Force Majeure Event shall use all reasonable endeavours to mitigate the effect of the circumstance on the performance of its obligations such as providing a variation to the Services where mutually agreed (i.e. an alternative venue). 

The corresponding obligations of the other party will be suspended to the same extent as those of the affected party. 


21. Termination
(1) Either party shall be entitled to terminate this Agreement immediately on written notice if:
(i) the other party commits a material breach of this Agreement and fails to remedy that breach within 28 days of written notice to that effect;
(ii) the other party makes an arrangement with or enters into a compromise with its creditors, becomes the subject of a voluntary arrangement, receivership, administration, liquidation or winding up or otherwise becomes insolvent.

(2) Both parties may mutually agree to terminate the Agreement at any time on written agreement.

22. Consequences of Termination
(1) Subject to 22(2) each party’s rights, liabilities and obligations shall cease upon termination or expiry of this Agreement.

(2) Termination or expiry of this Agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of the Agreement which existed at or before the date of termination or expiry.

(3) If this Agreement is terminated by the Supplier in accordance with the terms of this Agreement, the Supplier shall, as soon as is reasonably practicable following termination, invoice the Customer for all Expenses incurred up to the date of termination and any sums which have not yet been reimbursed will become due within 28 days of the date of invoice.

(4) If this Agreement is terminated by the Customer in accordance with clause 21, then the Supplier will pay to the Customer, the reasonable costs incurred by the Customer as a result of the early termination. 

23. General
(1) This Agreement contains the whole Agreement between the parties relating to its subject matter and supersedes all prior discussions, arrangements or agreements that might have taken place in relation to the Agreement. Nothing in this clause limits or excludes any liability for fraud or fraudulent misrepresentation.

(2) A provision which by its intent or terms is meant to survive the termination of this Agreement will do so.

(3) If any court or competent authority finds that any provision, or part, of this Agreement is invalid, illegal or unenforceable, that provision, or part-provision will, to the extent required, be deemed to be deleted, and the validity and enforceability of the other provisions will not be affected.

(4) Nothing in this Agreement will establish any employment relationship, partnership or joint venture between the parties, or mean that one party becomes the agent of the other party, not does this Agreement authorise any party to enter into any commitments for or on behalf of the other party.

24. Law
(1) This Agreement will be governed and interpreted according to laws of England and Wales. All disputes and claims arising under the Agreement (including non-contractual disputes or claims) will be subject to the exclusive jurisdiction of the English courts.


Signed ……………………………………………

Print Name ………………………………………              Date ……………………………………
For and on behalf of Liverpool John Moores University Students’ Union

Signed ……………………………………………

Print Name ………………………………………              Date ……………………………………
For and on behalf of <the supplier>



Schedule 1 – Service Specification
Subject to the terms of this Agreement, the Supplier shall:
1. Organise and manage one Freshers Club Night programme to take place over the dates specified, on each of the years specified over the Term.

2. Ensure:

2.1 each Freshers Club Night programme consists of evening events at the Venues; 

2.2 each Freshers Club Night programme includes performances, entertainment and/or themes that are agreed with the Customer to be attractive to that year’s incoming student demographic.

2.3 capacity of Venues is sufficient to accommodate the likely number of attendees.


3. Provide marketing support to the Customer for each Freshers Club Night programme, to include:
3.1	Procuring the design, print and distribution of marketing and advertising materials;
3.2 Promoting each Freshers Club Night programme through its social media accounts and website.

4.	Provide sales support to the Customer, including provision of a sales team which shall promote Freshers Club Nights and sell tickets from the June preceding until the last day of each Freshers Club Night programme.
5.	Notify the Customer of all sales of tickets within 2 (two) working days of such sales being received by the supplier in cleared funds.
6.  Manage venue bookings of all Freshers Club Nights, including:
6.1 Conducting risk assessments of Venues;
6.2 Signing a copy and ensuring Venues adhere to the Customer’s Safe Space policy;
6.3 Procuring copies of the public liability insurance policy for each Venue;
6.4 Completion of the venue’s risk and liability cover assessment.
7.  The Supplier will:
7.1 use its best endeavours to promote and sell Tickets for each Freshers Club Night;

7.2 confirm with the Customer that all marketing materials are approved before use;


7.3 provide the organisation and management of a Freshers Club Night programme which takes place over the first 7 (seven) to 12 (twelve) days of the academic year or as otherwise agreed, from the Saturday of the main weekend students start to move into the main halls of residence. For 2019/20 this will start on Saturday 14th September 2019;

7.4 provide an action plan for delivery and a list of proposed events and Venues provided to the Customer each year of the Agreement and  obtain sign-off by the Customer by agreed dates;

7.5 provide a timetable that ensures final agreement and confirmation of the programme by the end of the second week in May; tickets to go on sale from June of that year.



Schedule 2 – Fees
[This Schedule to be completed following agreement between Customer and Supplier after tender process completed.
To include how profits are split and how VAT dealt with.]
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