GENERAL TERMS AND CONDITIONS FOR VPL PUBLIC PERFORMANCE LICENCES

1. INTERPRETATION
1.1 The following words have the following meanings:

“"Public Terms and Conditions™ means these general
terms and conditions (35 may be amended Performance
from time fo time);

“Authorised Signatory of VPL™ means a director or head
of depariment of VPL;

“Information™ means any informaticn re'ating o the use of
the Music Videos by the Licensee suppied o VPL by the
Licensee whenever suppied including. without limidaton, all
information the Licensee is reguired to provide o VPL for the
purposes of determining the appropriatz Licence Fee and
any relevant information supplied o the Licensee by VPL
and in respect of which YPL is not nobfied of any objections
by the Licensee:

“Licence” means the non-exclusive fcence to publichy
perform Music Videos (or fo authorse the public
performance of Music Videos) at the Mamed Premises
granted by VPL 1o the Licensee;

“Licence Document™ means the docurmnent issued by VPL
which records the details of the Licence subject i the
Relevant Tanff and the Public Performance Terms and
Conditions;

"Licence Fee” means the fee for the Licence as specified in
the Licence Document;

"Licence Period™ means the fcence period staring on the
date specified in the Licence Document and continuing until
the datz of expiry specified in the Lizcence Document or the
date of any earlier termination in accordance with Clause 8
of the Public Performance Terms and Conditions;

“Licensee” means the licensee named in the Licence
Docurnent:

“Music Videos” means all those music videos the
ownership or control of the relewant copynght in which shall
be vested in VPL from time to time;

“Mamed Premises™ means the premises named in the
Licence Document;

“Relevant Tariff® means the relevant YPL public
performance tariff or tanffs applicable from time to time:

"Renewed Licence” means any renews| of the Licence
Docurment  granting  the Licensee a further
licence:

"WAT™ means value added fax;

"WPL" means Video Performance Limited whose registered
address is 1 Upper James Street London, W1F SDE;

“Working Hours” means from 8:00 am. fo 5:00 pom. cn
any day of the week other than Saturday, Sunday or a publiz
holiday.

1.2 Where expressons are used in the Public Performance
Terms and Cenditions which are expressions used in the
Copyright, Designs and Patents Act 1BBE (as may be
amended from time 1o time), they sha® have the same
meaning in the Public Performance Terms and Conditions
as in that Act. unless the context otherwise requires.

2. TERMS

2.1 The Licence (on tsking effect as provided in Clause 3.2)
is granted pursuant to the Relevant Tanff and s subject to
the Public Performance Terms and Conditicns. For the
awoidance of doubt, terms and conditions stipulated by the
Licensee when appfying for the Licence do not form part of
the Licence.

2.2 Where the prowisions of the Licence Document conflict
with any provision of the Public Performance Terms and
Caonditions, the Public Performance Terms and Conditions
shall prevail.

2.3 Where the provisions of the Licence Document conflict
with any provesion of the Relevant Tariff, the Relsvant Tanff
shall prevail.

2.4 The Public Perfiormance Terms and Conditions shall mot
eniitle the Licensee to inchude any Music Video in any
broadcast, or copy any Music Video for any purpose
whatsoever. Such exploitation of any Music Video must be
licensed under WPL's appropriate terms and conditions.

3. LICEMCE FEE

31 An offer by or on behalf of the Licenses to cbiain a
Licenze may enly be made by making ful payment of the
Licenze Fee to WPL (or any other party reasonably
authorised by VPL). Such an offer may only be accepted by
WPL accepting full payment of the Licence Fee. For the
awpidance of doubt, neither the submissiom of anmy
application form. imvgice or other document by VPL to the
Licensee nor the retum of a completed appbcaton form by
the Licensee to VPL mor the provision of any Information by
the Licenses to VPL shall be freated as an offer by the
Licensee to obtain a licence from VPL

3.2 The Licence only takes effect as and when VPL [or any
other party reasonably authorised by WPL) has received the
Licence Fee and the VAT thereon in cleared funds (subject
to Clause 3.4). Unless and until full payment of the Licence
Fee and any other sums outstanding (topether with any
accrued interest) has been made by or on behalf of the
Licensee and acknowledged in writing by YPL (or any other
party reascnably autharised by WPL), the public performance
of Music Videos at the Named Premises shall therefore
remain unlicencad

33 The Licensee must pay VPL (or any other party
reasonably authorsed by YPL) all ameounts due to WPL
full without any deduction or set-off (equitable or ctherwsse).
The Licensee may not assert any credit or counterclaim
against VPL to justify withholding all or part of any payment.

3.4 VPL may apply any sums paid by or on behalf of the
Licensee to WPL (or any other party reascnalbly authorised
by WPL) agamnst any amounts owed by the Licensee 1o VPL

3.5 The Licence Fes is calcu'sted according fo the Relsvant
Tariff and based on the Information suppled to VPL before
the Licence was grantzd. | there is any change o
croumstances  that causes or will cause any of the
Information to become misleading or inaccurate o any
material extent durng the Licence Period andlor if there is
any change in the information stated = the Lcence
Cocument (mcluding, without lim#ateon, any change that
wou'd require an additional pubte performance foence from
WPL), the Licensee must notify VPL promptly in writing of
such changes. If the change in circumstances s such that
the Licence reguires amendment andior any additional VPL
licence is required, the Licensee must notfy VPL and pay
any addificnal fcence fees payabe in advance of the
changs in circumstances ocourring.  Failure to do so w
mean that the Licence shall cease with effect from such
change in circumstances ocourng. it s expressly agresd
and geclared that the obfgafion to notfy YPL contained in
this clause sha® not be construed as implyng any consent
on the part of VPL to any change so notfied.

36 The Licence Fee does mot include VAT and the
Licensee shall pay any VAT or similar tax where the same is
applicablz at the prevaing ratz or rates from fime to tme.

3T Any refund of the Licence Fee shall be at the sole
discretion of YFL.

4. DURATION OF LICEMCE

The Licence shall be for the Licence Penod subject to
Clause 3.2.

3. RESERVATION OF RIGHTS

31 All nghts in the Music Videos which are owned or
controlled by WPL and mot expressly licensed to the
Licensee under the Licence are expressly resened.

3.2 MNothing contained i the Licence Document, the
Relevant Tariff or the Pubfc Performance Temms and
Conditions shall be construed as:

5.2.1 permitting the Licensee o do anything n relation
to any Music Video unless it is expresshy permitted by
the Licence; or

5.2 2 entifling the Licensee to publichy perform anything
other than legiimately purchased or remted Music
Videos,

and VPL expressly reserves s nights in respect of any such
activity.

3.3 For the avoidance of doubt (and without i any way
limiding Clause 5.1} no nghts in respect of the ediding,
copying or digital storage of Music Videos are licenssd
under the Licencs.

6. THE LICENSEE'S OBLIGATIONS TO VPL
6.1 The Licensee hereby undertakes:

8.1.1 naot to engage in or authorise or permit any other
person to engage in the public performance of any
Music Video other than as permitted under the Licence:

8.1.2 not fo make or authorise or permit or encourags
any other person fo make any unauthorized copy of any
Music Video;

8.1.3 not o use or authorise or permit or encourage
any other person to use any Music Video in such a way
as may e taken o state or imply that any groups or
individuals or any goods or senices other than Music
Videos are endorsed by, advertised or associated with
any artist whose performance is contained on the Music
Vide or cther party who owns nghts in or in connection
with such Music Videao:

8.1.4 not fo use or authorise or permit or encourage
any cther person 1o use any Music Video in any context
which ought reasonably to be considered as Fhely o be
derogatory or defrimental to the arist or group of arists
featured in such Music Video,

8.1.5 to shaw a Music Video in the exact form in which
it is supplied fo the Licensee (and, for the avoidance of
doubt, not to edit or distort any Music Video):

8.1.8 not to superimpose any other visua' images or
sounds over the Music Videos whilst they are being
played except by way of identfication of the Music
Videa or by using the logo of the Licensee [such logo
shall be clearly visible but must be in a comer of the
video image and be ne larger than 5% of the image on
the screen): and

8.1.7 to inform VPL of any breach of WPL's nghts or the
righis of its members or other illegal activiies
conceming the rights of its members which come to the
notice of the Licensee.

6.2 The Licensee warrants that a7 Information given to WVPL
is accurate and not mis'eadng to any matenal extent In the
event that such Information is inaccurate. WPL shal have no
liability in respect of the same and. in particular and without
prejudice to Clause 3.7, will be under no obfgation to refund
any money anzady pad in respect of the Licence to WPL.

T.WPL'S OBLIGATIONS TO THE LICENSEE

7.1 WPL warrants to the Licensee that it has the right to
grant the Licence.

7.2 The Licence relates only to the public perfiormance of
the Music Videos and does not grant any other consents or
authorisations of any nature which may be reguired for the
use of the Music Videos. VPL shall not be Eable for any
cams anising out of the use of the Music Videos which may
be mage by the owners of the cooyright im any literary,
dramatic or musical works embodied in the Music Videos (or
any cther righis that VPL does not control). Accordingly,
WPL shall not ke liable i respect of any failure on the part of
the Licensee or any third party to obtain any other consent
or authorisation which may be required.

8. INSPECTION

8.1 Where VPL has a reasonable belief that any of is rights
hawe been, are being or may be infinged or othenwise
prejudiced at the Named Premises or any other premises of
the Licensee, the Licensee shall perm (and warrants that it
is able to permit) VPL (andor any other party reasonably
authorised by VPL including without limitation agents,
professiona’ advisers and experts) to enter and remnain at
such pramises fo:

B.1.1 determine if the Informaticn is accurate;

B2 ascerain whether the Pubic Performance
Terms and Conditons hawve been complied with;
andior

B.1.3 ascerain whether VPL's rghts in the Music
Videos are being infringed or otherwise prejudiced.

8.2 The Licensee shall provide WPL (and/or any other party
reasonably authorised by VPL including without limitation
agents, professional advisers  and  experis) with o all
assistance of whatever nature that VPL may reasonably
require m connecton with Clause 8.1,

9. TERMINATION
9.1 The Licence will automatica’y termnate:
B.1.1 on the expiry of the Licence Period;

B.1.2 if the Licensee is in breach of any of the Publiz
Performance Terms and Conditions; ar

B3 i a statutory demand is served upon the
Licensee or the Licensee enters into an agreement or
composition with or for the benefit of its creditors or
suffers an execution io be levied against its goods or
property or (being a company] it i5 wound up whether
compulsorily or woluntarily (save for the purpose of
reconstruction or  amalgamation) or suffers an
execution fo be levied against 1= goods or propenty or
has a receiver or administrator appeinted owver its
assets or any of them or if notice of any liguidation or
other proceedings relating fo insolvency (meluding an
application for an administration order] are served
upon it

9.2 Termnation of the Licence will not affect any rights
accrued fo the date of termmation.

10. REMEWAL

101 VPL may send the Licensee a notice indicating the
information an which the fees for a Renewed Licence will be
caiculated or 3 renewal notice mwitng the Licensee fo
tender payment for a Renewed Licence. Any such notice is
not an offer to grant 3 Renewsd Licence (or any other
licence). if the Licensee wishes to renew the Licence it must
pay VPL the appropriate licence fee in full {which for the
avoidance of doubt may change in accordance with any
increase i the Relevant Tariff). 1 is the Licensee’s
responsibility to confact VPL and ensure that it obtans a
Renewed Licencs (or any other Beence) if it requires one.

10.2 If any of the details set out in any notice indizating the
information an which the fees for a Renswed Licence will be
calculated or in any renewal notice are mcomect the
Licensee must notify VPL in writing of any changes that are
required o those details so that such changes may be
incorporated mio any Renewsd Licence.

10.3 For the avoidance of doubt the Public Performance
Terms and Conditons wi apoy in full o any Renswed
Licence and any reference 1o “the Licence” in the Public
Performance Terms and Conditions shall, in the context of
any Renewsd Licence, be mead as refemng fo such
Renewed Licence.

11. NOTICES

111 Any nobice or other communication under or in
connecton with the Licence sha'l be in writing and shall be
deliversd personally or sent by post (air mail if overseas) or
by facsimide to the pary due to receive the notice or
commumicaton at s registered address (n the case of
WPL] or the address specfied n the

Licence Document (in the case of the Licensee) or
such other address as a parly may specify by notice in
wrting to the other. In the absence of evidence of
earlier receipt, any notice or other communication
shall be deemed to have been duly gven: if delivered
personay, when left at the address refersd fo
abowe; if sent by mail other than air mail, two days
after posting it if sent by air mail, six days after
posting % and if sent by facsimile machne, on
completon of its transmission [provided that the
sender shall have recewed and can produce a
transmission report indicating that af pages of the
notice have been transmitted to the corect facsimie
nurnber at the tme of despatch).

12. DATA PROTECTION

121 VPL may wuse the Information (including any
personal dafa such as names and contact details)
prowided to it in connection with the Licence for ids
lawful business purposes, meluding, without Emitation,
calculating  appropriate  licence fees, contacting
licensees, appicants and other respondents regardng
VPL Fcences and to research and analyse the types
of organisations and entibies that hold, or should
potentially  hold, relevant  copyright  Seences.
Information may be disclosed fo law enforcement
bodies from time o time in relation o any intended or
potential action for breach of copyright.

12.2 VPL may a'soc exchange Information with other
cotectng sociebes for the purpose of establishing
whether further copyright licences are reqguined fo be
held.

123 The Licensee warrants that it w® obtan the
consent of amy individus whose personal data is
submitted o WVPL before submission of that data.

13. MISCELLANEQUS

131 Whenever VPL's permission, consent or
agreemsnt 5 reguired, thal consent or agresment
rmust be gven in writing in advance and signed by an
Authorsed Signatory of VPL.

13.2 No waiver by VPL of any breach of any provision
of the Pubfic Performance Terms and Conditions shal
be deemed o be 3 waiver of any other breach. Mo
wawer shall be binding or effective unless made in
writing by an authorsed signatory. No single or partia
exzrcise of any right. power. priviege or remedy
preciudes any other or further exercise of such or any
other right, power, privilege or remedy available to
VFL uwnder the Public Performance Terms and
Condtions. The rights, powers. privileges and
remedes in the Public Performance Terms and
Conditions are cumulatve and are not exclusive of
each other or of any other rights or remedies
otherwize avalable to WPL at law or in eguity.

13.3 Mo variation or amendment of the Licence shal
bind either party unless agreed o in writing by ther
respectve duly authorsed representatives, which in
VPL's case will be an Authorised Signatory of VPL

13.4 The Public Perfermance Terms and Conditions
shall not constitute any form of parnership or joint
veniure between the Licensee and VPL.

135 If any provision (or part thereof) of the Public
Performance Terms and Condions shall be
determined by any court of competent jursdiction to
be woid or unenforceable 37 other provisions (and, if
part of the provision is so determined to be woid or
unenforceable, the remainder of that provision) of the
Public Performance Terms and Conditions shal
nevertheless contnus in full force and effect.

13,8 The clause headings in the Public Performance
Terms and Ceonditons are for mformation only and do
not form part of them.

13.7 The Licence is personal fo the Licenses and the
Licensee shall not assign. transfer, charge. hold on
trust or sub-icense or purport to assign. iransfer,
charge, held on trust er sub-license the benefi of the
Licence or any part of it or interest in it without VPL's
prior written consent to be given or withheld at ids
absoiute dscretion.

13.8 A person who 's not 3 panty to the Licence has
na rights under the Contracts (Rights of Third Parties)
Act 1989 to enforze any term of the Licence but this
does not affect the right or remedy of a third pary
which exists or is available apart from that Act.

139 The Licensee irrevocably waives any mght it
may have o seek a remedy for:
13.2.1 any misrepresentation which has not
become a term of the Licence; or

13.8.2 any breach of wamanly or undertaking
(other than those contained in the Public
Performance Terms and Condibions) whether
express or mplied statulory or othenwse;
unless such misrepresentation was made or
such warranty or underaking was given
fraudulently.

1310 The Licence, the Relevant Tarnff and the Public
Performance Terms and Condibons are subject fo
English law and jursdiction.



