GENERAL TERMS AND CONDITIONS FOR PPL PUBLIC PERFORMANCE LICENCES
1. INTERPRETATION

1.1 The following words have the following meanings:

"Authorised Signatory of PPL" means a director or head of department of PPL;

“Information” means any information relating fo the use of the Sound Recordings by the Licensee
supplied fo PPL by the Licensee whenever supplied including, without limitation, all information the

licensee is required fo provide o PPL for the purposes of determining the appropriate license Fee;

"licence” means the non-exclusive licence to publicly perform Sound Recordings (or to authorise the
public performance of Sound Recordings) at the Named Premises granted by PPL fo the licensee;

"licence Document” means the document issued by PPL which records the details of the licence
subject to the Relevant Tariff and the Public Performance Terms and Conditions;

"licence Fee" means the fee for the licence as specified in the Llicence Document;

"licence Period” means the licence period starting on the date specified in the licence Document
and continuing until the datfe of expiry specified in the licence Document or the date of any earlier
termination in accordance with Clause @ of the Public Performance Terms and Conditions;
“licensee” means the licensee named in the Licence Document:

"Named Premises” means the premises named in the Licence Document;

"PPL" means Phonographic Performance Limited whose registered address is 1 Upper James Street,

london, W1F QDE:

"Public Performance Terms and Conditions” means these general terms and conditions (as may be
amended from time to time);

"Relevant Tariff” means the relevant PPL public performance tariff or fariffs applicable from time to
time;

"Renewed licence” means any renewal of the licence Document granting the Llicensee a further
licence;

"Sound Recordings” means all those sound recordings the ownership or control of the relevant
copyright in which shall be vested in PPL from time fo fime;

"VAT" means value added tax;

"Working Hours” means from 9:00 a.m. to 5:00 p.m. on any day of the week other than
Saturday, Sunday or a public holiday.



1.2 Where expressions are used in the Public Performance Terms and Conditions which are
expressions used in the Copyright, Designs and Patents Act 1988 (as may be amended from time
fo time), they shall 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 taking effect as provided in Clause 3.2) is granted pursuant fo the Relevant
Tariff and is subject o the Public Performance Terms and Conditions. For the avoidance of doubt,
ferms and conditions stipulated by the Licensee when applying for the Llicence do not form part of
the Licence.

2.2 Where the provisions of the licence Document conflict with any provision of the Public
Performance Terms and Conditions, the Public Performance Terms and Conditions shall prevail.

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

2.4 The Public Performance Terms and Conditions shall not entifle the licensee to include any
Sound Recording in any broadcast, or copy any Sound Recording for any purpose whatsoever.
Such exploitation of any Sound Recording must be licensed under PPL's appropriate terms and
conditions.

3. LICENCE FEE

3.1 An offer by or on behalf of the Licensee to obtain a licence may only be made by making full
payment of the Licence Fee to PPL (or any other party reasonably authorised by PPL). Such an offer
may only be accepted by PPL accepting full payment of the licence Fee. For the avoidance of
doubt, neither the submission of any application form or proforma invoice by PPL fo the licensee
nor the refum of a completed application form by the licensee to PPL nor the provision of any

information by the Licensee to PPL shall be freated as an offer by the Licensee to obfain a licence
from PPL.

3.2 The licence only takes effect as and when PPL (or any other party reasonably authorised by
PPL) 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 (fogether with any
accrued inferest] has been made by or on behalf of the licensee and acknowledged in writing by
PPL (or any other party reasonably authorised by PPL), the public performance of Sound Recordings
af the Named Premises shall therefore remain unlicensed.

3.3 The Licensee must pay PPL (or any other party reasonably authorised by PPL) all amounts due to
PPL in full without any deduction or setoff (equitable or otherwise). The Licensee may not assert any
credit or counterclaim against PPL fo jusfify withholding all or part of any payment.

3.4 PPL may apply any sums paid by or on behalf of the licensee to PPL (or any other party
reasonably authorised by PPL] against any amounts owed by the Licensee to PPL.

3.5 The licensee Fee is calculated according fo the Relevant Tariff and based on the information
supplied to PPL before the licence was granted. If there is any change in circumstances that causes
or will cause any of the information to become misleading or inaccurate to any material extent



during the licence Period and/or if there is any change in the information stated in the licence
Document, the licensee must nofify PPL promptly in writing of such changes. If the change in
circumstances is such that the licence requires amendment and/or any additional PPL licence is
required, the licensee must notify PPL and pay any additional licence fees payable in advance of
the change in circumstances occurring. Failure to do so will mean that the Licence shall cease with
effect from such change in circumstances occurring. It is expressly agreed and declared that the
obligation fo notify PPL confained in this clause shall not be construed as implying any consent on
the part of PPL to any change so nofified.

3.6 The licence Fee does not include VAT and the licensee shall pay any VAT or similar tax where
the same is applicable af the prevailing rafe or rates from time to time.

4. DURATION OF LICENCE
4.1 The licence shall be for the licence Period, subject to Clause 3.2.

5. RESERVATION OF RIGHTS

5.1 All rights in the Sound Recordings that are owned or controlled by PPL and not expressly
licensed to the Llicensee under the licence are expressly reserved.

5.2 Nothing contained in the licence Document, the Relevant Tariff or the Public Performance
Terms and Conditions shall be construed as:

5.2.1 permitting the licensee to do anything in relation to any Sound Recording unless it is
expressly permitted by the Licence; or

5.2.2 entitling the licensee to publicly perform anything other than legitimately purchased
Sound Recordings

and PPL expressly reserves ifs rights in respect of any such activity.
6. THE LICENSEE’S OBLIGATIONS TO PPL
6.1 The licensee hereby undertakes:

6.1.1 not to engage in or authorise or permit any other person to engage in the public
performance of any Sound Recording other than as permitted under the Licence;

6.1.2 not to make or authorise or permit or encourage any other person to make any
unauthorised copy of any Sound Recording.

6.1.3 not to use or authorise or permit or encourage any other person to use any Sound
Recording in such a way as may be taken to state or imply that any groups or individuals or
any goods or services other than Sound Recordings are endorsed by, advertised or
associated with any artists whose performance is confained on the Sound Recording or
other party who owns rights in or in connection with such Sound Recording;

6.1.4 not to use or authorise or permit or encourage any other person to use any Sound
Recording in any confext which ought reasonably to be considered as likely to be



derogatory or defrimental o the artist or group of artists featured in such Sound Recording;

and

6.1.5 1o inform PPL of any breach of PPL's rights or the rights of its members or other illegal
activities concerning the rights of its members which come fo the notice of the licensee.

6.2 The licensee warrants that all information given to PPL is accurate and not misleading fo any
material extent. In the event that such information is inaccurate, PPL shall have no liability in respect
of the same and, in partficular, will be under no obligation fo refund any money already paid in
respect of the licence to PPL.

7. PPL’S OBLIGATIONS TO THE LICENSEE
7.1 PPL warrants to the Licensee that it has the right to grant the Licence.

7.2 The licence relates only fo the public performance of the Sound Recordings and does not
grant any other consents or authorisations of any nature that may be required for the use of the
Sound Recordings. PPL shall not be liable for any claims arising out of the use of the Sound
Recordings that may be made by the owners of the copyright in any literary, dramatic or musical
works embodied in the Sound Recordings [or any other rights that PPL does not control).
Accordingly, PPL shall not be liable in respect of any failure on the part of the licensee or any third
party fo obtain any other consent or authorisation that may be required.

8. INSPECTION

8.1 Where PPL has a reasonable belief that any of its rights have been, are being or may be
infringed or otherwise prejudiced at the Named Premises or any other premises of the Licensee, the
licensee shall permit (and warrants that it is able to permit) PPL {and/or any other party reasonably
authorised by PPL including without limitation agents, professional advisers and experts) to enter
and remain at such premises to:

8.1.1 determine if the information is accurate:

8.1.2 ascertain whether the Public Performance Terms and Conditions have been compiled
with: and/or

8.1.3 ascertain whether PPL's rights in the Sound Recordings are being infringed or
otherwise prejudiced.

8.2 The licensee shall provide PPL (and/or any other party reasonably authorised by PPL including

without limitation agents, professional advisers and experts) with all assistance of whatever nature
that PPL may reasonably require in connection with Clause 8.1.

9. TERMINATION
9.1 The licence will automatically terminate:
9.1.1 on the expiry of the licence Period;

9.1.2 if the licensee is in breach of any of the Public Performance Terms and Conditions; or



9.1.3 if a sfatutory demand is served upon the licensee or the licensee enfers info an
agreement or composition with or for the benefit of its creditors or suffers an execution to be
levied against its goods or property or (being a company) it is wound up whether
compulsorily or voluntarily (save for the purpose of reconstruction or amalgamation) or
suffers an execution fo be levied against ifs goods or property or has a receiver or
administrator appointed over its assefs or any of them or if notice of any liquidation or other
proceedings relating fo insolvency are served upon it.

9.2 Termination of the Licence will not affect any rights accrued to the date of termination.
10. RENEWAL

10.1 PPL may send the Licensee a renewal nofice before the end of the Licence Period inviting the
licensee to fender payment for a Renewed Llicence. Any renewal nofice is not an offer fo grant a
Renewed Llicence (or any other licence). If the Licensee wishes to renew the licence it must pay PPL
the appropriafe licence fee in full (which for the avoidance of doubt may change in accordance
with any increase in the Relevant Tariff]. It is the Licensee’s responsibility to confact PPL and ensure
that it obfains a Renewed licence (or any other licence] if it requires one.

10.2 If any of the details sef out in any renewal notice are incorrect the Licensee must notify PPL in
writing of any changes that are required fo the renewal nofice so that such changes may be
incorporated into any Renewed Licence.

10.3 For the avoidance of doubt the Public Performance Terms and Conditions will apply in full o
any Renewed licence and any reference to ‘the licence’ in the Public Performance Terms and
Conditions shall, in the context of any Renewed licence, be read as referring fo such Renewed
Licence.

11. NOTICES

11.1 Any notice or other communication under or in connection with the Licence shall be in writing
and shall be delivered personally or sent by post (air mail if overseas) or by facsimile to the party
due to receive the nofice or communication at ifs registered address (in the case of PPl or the
address specified in the Licence Document (in the case of the licensee) or such other address as a
party may specify by notice in writing to the other.

In the absence of evidence of earlier receipt, any notice or other communication shall be deemed
fo have been duly given: if delivered personally, when left at the address referred to above; if sent
by mail other than air mail, two days after posting it; if sent by air mail, six days affer posting it;
and if sent by facsimile machine, on complefion of ifs transaction (provided that the sender shall
have received and can produce a transmission report indicating that all pages of the notice have
been transmitted to the correct facsimile number at the time of despatch).

12. DATA PROTECTION

12.1 PPL may use the Information (including any personal data such as names and contact details)
provided fo it in connection with the Licence for the purpose of calculating appropriate licence
fees, contacting licensees, applicants and other respondents regarding PPL licences and to
research and analyse the types of organisations and entfities that hold, or should potentially hold,
relevant copyright licences. Information may be disclosed to law enforcement bodies from time to
fime in relation to any intended or potential action for breach of copyright.



12.2 PPL may also exchange information with other collecting sociefies for the purpose of
esfablishing whether further copyright licences are required to be held.

12.3 The licensee warrants that it will obtfain the consent of any individual whose personal data is
submitted to PPL before submission of that dafa.

13. MISCALLANEOUS

13.1 Whenever PPL's permission, consent or agreement is required, that consent or agreement
must be given in writing in advance and signed by an Authorised Signatory of PPL.

13.2 No waiver by PPL of any breach of any provision of the Public Performance Terms and
Conditions shall be deemed to be a waiver of any other breach. No waiver shall be binding or
effective unless made in writing by an Authorised Signatory of PPL. No single or partial exercise of
any right, power, privilege or remedy precludes any other or further exercise of such or any other
right, power, privilege or remedy available to PPL under the Public Performance Terms and
Conditions. The rights, powers, privileges and remedies in the Public Performance Terms and
Conditions are cumulative and are not exclusive of each other or any other rights or remedies
otherwise available to PPL at law or in equity.

13.3 No variation or amendment of the Licence shall bind either party unless agreed fo in writing
by their respective duly authorised representatives, which in PPl's case will be an Authorised
Signatory of PPL.

13.4 The Public Performance Terms and Conditions shall not consfitute any form of partnership or
joint venture between the licensee and PPL.

13.5 If any provision (or part thereof] of the Public Performance Terms and Conditions shall be
determined by any court of competent jurisdiction to be void or unenforceable all other provisions
(and if part of the provision is so defermined fo be void or unenforceable, the remainder of that
provision) of the Public Performance Terms and Conditions shall nevertheless continue in full force
and effect.

13.6 The clause headings in the Public Performance Terms and Conditions are for information only
and do not form part of them.

13.7 The licence is personal to the licensee and the licensee shall not assign, transfer, charge,
hold on frust or sub-license or purport fo assign, transfer, charge, hold on frust or subricense the
benefit of the Licence or any part of it or infterest in it without PPL's prior writfen consent fo be given
or withheld at its absolute discretion.

13.8 A person who is not a party fo the licence has no rights under the Confracts (Rights of Third
Parties) Act 1999 to enforce any term of the Llicence but this does not affect the right or remedy of
a third party that exists or is available apart from that Act.

13.9 The licensee irrevocably waives any right it may have fo seek a remedy for:

13.9.1 any misrepresentation which has not become a term of the Licence; or



13.9.2 any breach of warranty or undertaking (other than those contained in the Public
Performance Terms and Conditions) whether express or implied, statufory or otherwise;
unless such misrepresentation was made or such warranty or underfaking was given
fraudulently.

13.10 The licence, the Relevant Tariff and the Public Performance Terms and Conditions are
subject to English law and jurisdiction.



