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Rate Schedule & Statement of Operating Policy for Calender Year 2017

ADULT ENTERTAINMENT ESTABLISHMENTS
Rate Schedule & Statement of Operating Policy for Calendar Year 2017

Licensee Name:
Premises Mailing Address:

2017 RATES
OCCUPANCY EEE
1-75 $985.00
For each additional occupant between 76 and 150 $11.60 per occupant
For each additional occupant between 151 and 250 $9.29 per occupant
For each additional occupant between 251 and 400 $6.94 per occupant
For each additional occupant over 400 $5.78 per occupant

Minimum Annual Fee is $985.00

FEE CALCULATION
TOTAL AUTHORIZED OCCUPANCY

(total allowable occupancy of the premises under the local fire or similar regulations)

1)  Occupants 1- 75 $985.00

2)  Additional Occupants between 76 and 150 X $11.60 =

3) Additional Occupants between 151 and 250 X $9.29 =

4)  Additional Occupants between 251 and 400 X $6.94 =

5 Occupants over 400 X $5.78 =

Total Occupancy Total Fees Due

(sum lines 1 - 5) (sum lines 1 - 5)

DISCOUNTS

One Year Payment. Full payment of total annual license fees upon execution of the Agreement, but no later than thirty (30) days of

initial invoice, and for subsequent terms no later than thirty (30) days after the anniversary date of the Agreement entitles LICENSEE to a 10%
discount on such annual license fees.

Two Year Payment. Full payment of total annual license fees for two (2) years upon execution of the Agreement, but no later than thirty
(30) days of initial invoice, and for subsequent terms no later than thirty (30) days after the anniversary date of the Agreement entitles LICENSEE
to a 15% discount on such aggregated two-year annual license fee payment. For purposes of calculating the two-year payment, fees for the second
year shall equal the fees for the first year but shall be subsequently adjusted upon the release of the second-year rates.

LICENSE FEES FOR 2018 AND THEREAFTER

The license fees for each calendar year commencing 2018 shall be the license fees for the preceding calendar year, adjusted in accordance with the
increase in the Consumer Price Index, All Urban Consumers - (CPI-U) between the preceding October and the next preceding October.

| certify that the information contained herein is true and correct.  By: Date:

Name:

ASCAP
Toll Free: 1-800-505-4052 Fax: 615-691-7795
Epayment Websites: http://www.ascap.com/mylicense or http://www.ascap.com


http://www.ascap.com/mylicense
http://www.ascap.com/




LICENSE AGREEMENT — AIRLINES
AUDIO-VISUAL PERFORMANCES ONLY

Agh%’mﬁﬂf between AMERICAN SOCIETY OF COMPOSERS, AUTHORS AND PUBLISHERS
("ASCAP"), located at 2 Music Square West, Nashville, TN 37203 and

located at

("LICENSEE"), as follows:

1. Grant and Term of License

(a) ASCAP grants and LICENSEE accepts a license to perform publicly by audio-visual means only
on board all United States registered aircraft owned or operated by LICENSEE and equipped for the performance
of music by audio-visual means only (the "licensed aircraft"), and not elsewhere, non-dramatic renditions of the
separate musical compositions now or hereafter during the term hereof in the repertory of ASCAP, and of which
ASCAP shall have the right to license such performing rights.

(b) This license shall be for a one year term commencing
and shall continue for additional terms of one year each unless either party terminates it by giving the
other party notice at least thirty days before the end of a calendar year. If such notice is given, the
license shall terminate on the last day of the year which notice is given.

2. Limitations on License

(a) This license is not assignable or transferable by operation of law or otherwise and is
limited strictly to LICENSEE and to the licensed aircraft.

(b) This license does not authorize any audio-only performances on the licensed
aircraft.

(c) This license does not authorize the broadcasting, telecasting or transmission by wire or otherwise,
of renditions of musical compositions in ASCAP's repertory to persons outside of the licensed aircraft.

(d) This license does not authorize any performances in or at any airports, airline terminals, boarding
areas, runways or hangars, other than performances on board licensed aircraft.

(e) This license is limited to non-dramatic performances, and does not authorize any dramatic
performances. For purposes of this Agreement, a dramatic performance shall include, but not be limited to, the
following:

(1) performance of a "dramatico-musical work" (as hereinafter defined) in its entirety;

(i1) performance of one or more musical compositions from a “dramatico-musical work" (as
hereinafter defined) accompanied by dialogue, pantomime, dance, stage action, or visual representation of
the work from which the music is taken;

(ii1))  performance of one or more musical compositions as part of a story or
plot, whether accompanied or unaccompanied by dialogue, pantomime, dance, stage or visual
representation; or

(iv)  performance of a concert version of a "dramatico-musical work" (as
hereinafter defined).

The term "dramatico-musical work" as used in this Agreement, shall include, but not be limited to a musical
comedy, opera, play with music, revue, or ballet.



3. License Fees

In consideration of the license granted herein, LICENSEE agrees to pay ASCAP the applicable license
fees set forth in the Rate Schedule attached to and made a part of this Agreement and based on "LICENSEE's
Operating Policy" (as hereinafter defined). The term LICENSEE’s Operating Policy," means the factors that
determine the license fees applicable under the Rate Schedule.

4. Reports and Payments

(a) LICENSEE shall furnish reports to ASCAP on or before the tenth day of each calendar month for
the preceding calendar month, which shall include: (A) the number of aircraft within each category of seating
capacity specified in the Rate Schedule, equipped for in-flight performances of music by audio-visual means and
in revenue service at any time during each such month; (B) the license fee due for each such category for said
month; and (C) the total license fee due for aircraft equipped only for in-flight performances of music by audio-
visual means for said month. (D) Together with each such report, LICENSEE shall also furnish ASCAP with a
copy of the in-flight entertainment guide, or equivalent publication, for each month to which the report pertains,
and any and all other information which LICENSEE may have identifying the individual musical compositions
performed on any of the licensed aircraft during such month.

(b) Payment of license fees shown due shall accompany each report.

(c) In the event LICENSEE shall be delinquent in payment of license fees due hereunder by thirty (30)
days or more, ASCAP may impose and LICENSEE shall pay a finance charge on the license fees due at the rate
of 1 2 % per month, or the maximum rate permitted by law, whichever is less, from the date such license fees
should have been paid.

5. ASCAP's Right to Audit

(a) ASCAP shall have the right, by its authorized representatives, at any time during customary
business hours, and upon thirty days written notice, to examine the books and
records of account of LICENSEE only to such extent as may be necessary to verify any statements
of LICENSEE's Operating Policy required pursuant to this Agreement.

(b) ASCAP shall consider all data and information coming to its attention as the result of the
submission of statements of LICENSEE's Operating Policy or as the result of any examination of LICENSEE's
books and records hereunder as completely and entirely confidential.

(c) In the event any such audit shows LICENSEE to have underpaid the license fees due ASCAP by
less than 5%, LICENSEE shall pay a finance charge on the additional license fees due of 1 %2 % per month, or the
maximum rate permitted by law, whichever is less, from the date ASCAP demands payment of such amount.

(d) In the event any such audit shows LICENSEE to have underpaid the license fees due ASCAP by
5% or more, LICENSEE shall pay a finance charge on the additional license fees due of 1 2% per month,
or the maximum rate permitted by law, whichever is less, from the date(s) the additional license fees
were due.

(e)  ASCAP’s right to audit under this Agreement shall survive any termination of this
Agreement.

6. Breach or Default

Upon any breach or default by either party of any term or condition herein contained, either party may
terminate the license granted by this Agreement by giving the other party thirty days notice to cure such breach
or default, and in the event that such breach or default has not been cured within said thirty days, this license
shall terminate on the expiration of such thirty-day period without further notice.



7. Interference in ASCAP's Operations

In the event of:

(a) any major interference with the operations of ASCAP in the state, dependency, possession or
political subdivision in which LICENSEE is located, by reason of any law of such state, territory, dependency,
possession or political subdivision; or

(b) any increase of ten per cent (10%) or more in the cost to ASCAP of operating in such state,
territory, dependency, possession or political subdivision, by reason of any law of such state, territory,
dependency, possession or political subdivision, which is applicable to the licensing of performing rights,
ASCAP shall have the right to terminate this Agreement upon written notice to LICENSEE.

8. Notices

All notices required or permitted hereunder shall be given in writing by certified United States mail sent
to the addresses stated above. Each party agrees to inform the other of any
change of address.

9. Entire Agreement

This Agreement constitutes the entire understanding between the parties with respect to the subject matter
hereof. This Agreement cannot be waived or added to or modified orally, and no waiver, addition or modification
shall be valid unless in writing and signed by the parties.

10. Applicable Law

The meaning of the provisions of this Agreement shall be construed in accordance with the laws of the
State of New York.

IN WITNESS WHEREOF, this Agreement has been duly executed by SOCIETY and LICENSEE, this day of
AMERICAN SOCIETY OF COMPOSERS, LICENSEE
AUTHORS AND PUBLISHERS
By
By
TITLE

(Fill in capacity in which signed: (a) If corporation,
state corporate office held; (b) If partnership, write
word "partner" under signature of signing partner; (c)
If individual owner, write "individual owner" under
signature.)



AIRLINES LICENSE AGREEMENT
AUDIO-VISUAL PERFORMANCES ONLY

2017 Rate Schedule and Statement of Licensee's Operating Policy

Account Number: Premise Name:

ANNUAL LICENSE FEE FOR EACH LICENSED AIRCRAFT

For the Period
January 1, 2017 through December 31, 2017

Category of Seating Capacity* Annual License Fee
100 or fewer seats $162.00
101 to 200 seats $257.00
201 to 300 seats $335.00
More than 300 seats $410.00

* "Seating Capacity" means the total number of seats available for passengers but does not include seats designed for the
exclusive use of crew.

ANNUAL LICENSE FEE FOR CALENDAR YEAR 2018 AND THEREAFTER

The annual license fees for each calendar year commencing 2018 shall be the license fee for the preceding calendar year,
adjusted in accordance with the increase in the Consumer Price Index - All Urban Consumers (CPI-U) between the
preceding October and the next preceding October. Any such adjustment shall be rounded to the nearest dollar.

MONTHLY LICENSE FEE FOR EACH AIRCRAFT EQUIPPED FOR
PERFORMANCES OF MUSIC BY AUDIO-VISUAL MEANS

100 OR FEWER SEATS X $ 13.50 = $
101 TO 200 SEATS X $21.42 = $
201 TO 300 SEATS X $27.92 = $
MORE THAN 300 SEATS X $34.17 = $|

Total Licensing Fee Due: $| | | | | | | | | | || | |

contactPerson&Tide [ [ [ [ [ [ [ [ | [ [[{TTT I P PP {TITIPPP{TTTTT1T]

PhoneNumber:| | | |-| | | |-| | | | | Ext:| | | | | | FaxNumber:| | | |-| | | |-| | | | |
Email: Website:
| certify the above information is true and correct.
Dated:| | |/| | |/| | | | | Signature:
ASCAP

Toll Free: 1-800-505-4052 Fax: 615-691-7795
Epayment Websites: http://www.ascap.com/mylicenseor http://www.ascap.com


http://www.ascap.com/gls_web
http://www.ascap.com/













AIRLINES LICENSE AGREEMENT

2017 Rate Schedule

ANNUAL LICENSE FEE
FOR EACH LICENSED AIRCRAFT
FOR THE PERIOD
JANUARY 1, 2017 THROUGH DECEMBER 31, 2017

If performances are given by audio-visual means and by audio means (whether boarding or other), the highest license fee
shall apply)

Schedule I.
Category of
Seating Capacity*

Annual License Fee for Each

Aircraft Equipped QNLY for
Performances of Boarding Music

100 or fewer seats

$ 117.00

101 to 200 seats $ 186.00
201 to 300 seats $ 243.00
More than 300 seats $ 296.00

Annual License Fee for Each Aircraft
Equipped for Performances of Inflight
Music By Audio Means Only
(with or without boarding music)

Schedule Il.
Category of
Seating Capacity*

*

100 or fewer seats
101 to 200 seats
201 to 300 seats

More than 300 seats

Schedule 1.
Category of
Seating Capacity*

100 or fewer seats
101 to 200 seats
201 to 300 seats

More than 300 seats

$ 416.00
$ 669.00
$ 865.00
$ 1,060.00

Annual License Fee for Each Aircraft
Equipped for Performances of Inflight
By Audio-Visual Means
(with or without boarding music)

$ 484.00
$ 768.00
$ 999.00
$1,229.00

"Seating capacity" means the total number of seats available for passengers but does not include seats designed for the
exclusive use of crew.

ANNUAL LICENSE FEE FOR CALENDAR YEAR 2018 AND THEREAFTER

The annual license fee for each calendar year commencing 2018 and thereafter shall be the license fee for the preceding
calendar year, adjusted in accordance with the increase in the Consumer Price Index, All Urban Consumers - (CPI-U)

between the preceding October and the next preceding October. Any such adjustment shall be rounded to the nearest
dollar.

ASCAP
Toll Free: 1-800-505-4052 Fax: 615-691-7795
Epayment Websites: http://www.ascap.com/mylicense or http:/www.ascap.com


http://www.ascap.com/mylicense
http://www.ascap.com/

AIRLINES LICENSE AGREEMENT
2017 Statement of Licensee's Operating Policy

Account Number: Account Name:

* "Seating Capacity" means the total number of seats available for passengers but does not include seats designed for the exclusive use
of crew.
If performances are given by audio-visual means and by audio means (whether boarding or other), the highest license fee shall apply.

Report for the Month of (including year):

I MONTHLY LICENSE FEE FOR EACH AIRCRAFT EQUIPPED FOR
PERFORMANCES OF BOARDING MUSIC ONLY

CATEGORY OF NUMBER OF AIRCRAFT LICENSE FEE LICENSE
SEATING CAPACITY* IN CATEGORY PER AIRCRAFT FEE
A. 100 OR FEWER SEATS X $ 9.75 = $
B. 101 TO 200 SEATS X $15.50 = $
C. 201 TO 300 SEATS X $20.25 = $
D. MORE THAN 300 SEATS X $24.67 = $
E. Total license fee due for each aircraft equipped for performances of
boarding music ONLY (the total of lines I. A through D): $
. MONTHLY LICENSE FEE FOR EACH AIRCRAFT EQUIPPED FOR
PERFORMANCES OF INFLIGHT MUSIC BY AUDIO MEANS ONLY
CATEGORY OF NUMBER OF AIRCRAFT LICENSE FEE LICENSE
SEATING CAPACITY* IN CATEGORY PER AIRCRAFT FEE
A. 100 OR FEWER SEATS X $ 34.67 = $
B. 101 TO 200 SEATS X $55.75 = $
C. 201 TO 300 SEATS X $72.08 = $
D. MORE THAN 300 SEATS X $88.33 = $
E. Total license fee due for aircraft equipped for performances of inflight
music by audio means ONLY (the total of lines Il. A through D): $
1. MONTHLY LICENSE FEE FOR EACH AIRCRAFT EQUIPPED FOR
PERFORMANCES OF INFLIGHT MUSIC BY AUDIO-VISUAL MEANS
CATEGORY OF NUMBER OF AIRCRAFT LICENSE FEE LICENSE
SEATING CAPACITY* IN CATEGORY PER AIRCRAFT FEE
A. 100 OR FEWER SEATS X $40.33 = $
B. 101 TO 200 SEATS X $64.00 = $
C. 201 TO 300 SEATS X $83.25 = $
D. MORE THAN 300 SEATS X $102 .42 = $
E. Total license fee due for aircraft equipped for performances of inflight
music by audio-visual means (the total of lines IIl. A through D): $
ContactPerson&Title | [ | | [ [ | [ [ [ [ [ [ [T/ T[T [ /PTlT T 0T i1l TT]
PhoneNumber:[ | [ |-[ | [ |-[ | [ | ] exx[ | [ ][] FaxNumber:| | | |-[ [ [ |-[ [ []]
Email: Website:
| certify the above information is true and correct.
Dated:| | |/| | |/| | | | | Signature:

ASCAP Toll Free: 1-800-505-4052 615-691-7795
Epayment Websites: http:/iwww.ascap.com/mylicense or http://www.ascap.com


http://www.ascap.com/
















AIRLINES MUSIC SUPPLIER

2017 Rate Schedule

CALENDAR YEAR 2016 CALENDAR YEAR 2017
SCHEDULE I.
Annual License Fee for Each Annual License Fee for Each
Category of Aircraft Equipped for Performances Aircraft Equipped for Performances
Seating Capacity* of Boarding Music ONLY of Boarding Music ONLY
100 or fewer seats $107 $109
101 to 200 seats $172 $175
201 to 300 seats $223 $227
More than 300 seats $276 $281
SCHEDULE II.
Annual License Fee for Each Aircraft Annual License Fee for Each Aircraft
Equipped for Performances of Equipped for Performances of
Category of In-flight Music by Audio Means ONLY In-flight Music by Audio Means ONLY
Seating Capacity* (With or Without Boarding Music) (With or Without Boarding Music)
100 or fewer seats $389 $395
101 to 200 seats $621 $631
201 to 300 seats $803 $816
More than 300 seats $981 $997
SCHEDULE III.
Annual License Fee for Each Annual License Fee for Each
Aircraft Equipped for Aircraft Equipped for
Category of Performances of In-flight Music by Performances of In-flight Music by
Seating Capacity* Audio-Visual Means Audio-Visual Means
100 or fewer seats $449 $449
101 to 200 seats $713 $725
201 to 300 seats $927 $942
More than 300 seats $1,137 $1,156

*'Seating Capacity”" means the total number of seats available for passengers but does not include seats designed for the exclusive use of the
crew.

If performances are given by audio-visual means and by audio means (whether boarding or other), the higher license fee shall apply.

ANNUAL LICENSE FEE FOR CALENDAR YEARS 2018 AND THEREAFTER

The annual license fee for calendar year 2018 shall be the license fee for calendar year 2017, adjusted in accordance with
the increase in the Consumer Price Index - All Urban Consumers (CPI-U) between October, 2017 and October, 2018
rounded to the nearest $1.00. The annual license fee for each subsequent calendar year shall be the license fee for the
preceding calendar year, adjusted in accordance with the increase in the CPI-U between the preceding October and the
next preceding October, rounded to the nearest $1.00.

ASCAP
Toll Free: 1-800-505-4052 Fax: 615-691-7795
Epayment Websites: http://www.ascap.com/mylicense or http://www.ascap.com


http://www.ascap.com/gls_web
http://www.ascap.com/

AIRLINES MUSIC SUPPLIER

2017 Statement of Licensee's Operating Policy

Account Number: Premise Name:

Reports indicating each month's operating policy are due:
on or before January 15 for the preceding six-month period (July - December);

on or before July 15 for the preceding six month period (January - June).

REPORT FOR THE SIX MONTH PERIOD:

to

I MONTHLY LICENSE FEE FOR EACH AIRCRAFT EQUIPPED FOR PERFORMANCES OF

BOARDING MUSIC ONLY

NUMBER OF
CATEGORY OF SEATING AIRCRAFT IN
CAPACITY* CATEGORY

A. 100 OR FEWER SEATS

LICENSE FEE PER
AIRCRAFT

X $ 9.08

B. 101 TO 200 SEATS

X $14.58

C. 201 TO 300 SEATS

X $18.92

D. MORE THAN 300 SEATS

X $23.42

E. Total license fee due for each aircraft equipped for performances of

boarding music ONLY (the total of lines I. A through D):

Il. MONTHLY LICENSE FEE FOR EACH AIRCRAFT EQUIPPED FOR PERFORMANCES OF INFLIGHT

MUSIC BY AUDIO MEANS ONLY

NUMBER OF
CATEGORY OF SEATING AIRCRAFT IN
CAPACITY* CATEGORY

A. 100 OR FEWER SEATS

LICENSE FEE

& |h B |H

LICENSE FEE PER
AIRCRAFT
X $32.92

B. 101 TO 200 SEATS

X $52.58

C. 201 TO 300 SEATS

X $68.00

D. MORE THAN 300 SEATS

X $83.08

E. Total license fee due for aircraft equipped for performances of inflight music

by audio means ONLY (the total of lines Il. A through D):

LICENSE FEE

&P B P

[l MONTHLY LICENSE FEE FOR EACH AIRCRAFT EQUIPPED EOR PERFORMANCES OF
INFLIGHT MUSIC BY AUDIO-VISUAL MEANS

NUMBER OF
CATEGORY OF SEATING AIRCRAFT IN
CAPACITY* CATEGORY

A. 100 OR FEWER SEATS

LICENSE FEE PER
AIRCRAFT

X $ 38.00

B. 101 TO 200 SEATS

X $60.42

C. 201 TO 300 SEATS

X $78.50

D. MORE THAN 300 SEATS

X $96.33

E. Total license fee due for each aircraft equipped for performances of inflight
music by audio-visual means (the total of lines Ill. A through D):

* "Seating Capacity" means the total number of seats available for passengers but does not include seats designed for the exclusive use of crew.
If performances are given by audio-visual means and by audio means (whether boarding or other), the highest license fee shall apply.

LICENSE FEE

&P |P P

$

ContactPerson&Tile | [ | | | | | [ [ [ { [ ]/ /11T QTP PPPTT Tl Tl TP ITT11]

Phone Number:{ | | |-[ | [ |-[ [ [ ]|

Email: |

| certify the above information is true and correct.

Dated: [ T |/ T J/[ T [T]

FaxNumber: | | | |- [ [ |[-[ [ | ]]

Website: |

Signature:

ASCAP Toll Free: 1-800-505-4052 Fax: 615-691-7795
Epayment Websites: http://www.ascap.com/mylicense or http://www.ascap.com



http://www.ascap.com/




AIRPORT BLANKET LICENSE AGREEMENT

Agreement between the American Society of Composers, Authors and Publishers
(“ASCAP”), a New York membership association, located at 2 Music Square West, Nashville,
TN 37203 and

(“LICENSEE”), located at

as follows:

1. Grant and Term of License

(a) ASCAP grants, and LICENSEE accepts, a license to perform or cause to be performed
publicly at “LICENSEE’s Airport Location” (as defined below) and via “Internet Transmissions”
(as defined below), and not elsewhere or otherwise, non-dramatic renditions of the separate
musical compositions now or hereafter during the term of this Agreement in the ASCAP
Repertory (as defined below), and of which ASCAP shall have the right to license such
performing rights.

(b) As used in this Agreement, the following terms shall have the meanings indicated:

(i) “LICENSEE’s Airport Location” means all areas of, and within, the airport
facility known as accessible by the
general public and/or airport employees, including airline or airport member
lounges and airline or airport-owned convenience and retail stands and stores.
Licensee’s airport location does not include aircraft, helicopters or other vehicles.

(i) “Internet Transmissions” shall mean all transmissions of content to users from or
through “LICENSEE’s Internet Site” (as defined below), or from any other
Internet site pursuant to an agreement between LICENSEE and the operator of
the other Internet site, when accessed by means of any connection from
LICENSEE’s Internet Site.

(iii) “LICENSEE’s Internet Site” means ” a site accessible via the Internet or a similar
transmission facility from which audio content is transmitted to users that has
either the principal Universal Resource Locator (URL) of «WEBSITE» or any
other URL owned and operated by LICENSEE.

(i) “ASCAP Repertory” means musical works for which ASCAP has the right to
license public performances now or hereafter during the term of this Agreement.
All compositions written and copyrighted by ASCAP members and in the
repertory on the date this Agreement is executed are included for the full term of
this Agreement. Compositions written or copyrighted by ASCAP members
during the license term are included for the full balance of the term.

(¢) This license shall be for an initial term commencing ,
and ending December 31% of the same calendar year and continuing thereafter for additional
terms of one (1) year each unless terminated by either party. Either party may, on or before thirty
(30) days prior to the end of the initial term or any renewal term, give notice of termination to the
other. If such notice is given, the license granted by this Agreement shall terminate on the last
day of the term in which notice is given.




ASCAP AIRPORT BLANKET LICENSE AGREEMENT

2. Limitations on License

(a) This license is not assignable or transferable by operation of law or otherwise, except
upon the express written consent of ASCAP, and is limited to LICENSEE and LICENSEE’s
airport location.

(b) This license does not authorize the broadcasting, telecasting or transmission by wire,
Internet, wireless means or otherwise, of renditions of musical compositions in the ASCAP
repertory to persons outside of LICENSEE’s airport location except as permitted under Section

1(a).

(¢) This license does not authorize any performance by means of a coin-operated phonorecord
player or jukebox for which a license is otherwise available from the Jukebox License Office.

(d) This license is limited to the United States, its territories and possessions, and the
Commonwealth of Puerto Rico.

(e) This license is limited to non-dramatic performances, and does not authorize any dramatic
performances. For purposes of this Agreement, a dramatic performance shall include, but not be
limited to, the following:

(i) performance of a “dramatico-musical work™ (as defined below) in its entirety;

(ii)) performance of one or more musical compositions from a “dramatico-musical
work” (as defined below) accompanied by dialogue, pantomime, dance, stage
action, or visual representation of the work from which the music is taken;

(iii) performance of one or more musical compositions as part of a story or plot,
whether accompanied or unaccompanied by dialogue, pantomime, dance, stage
action, or visual representation;

(iv) performance of a concert version of a “dramatico-musical work”.

The term “dramatico-musical work™ as used in this Agreement, shall include, but not be limited
to, a musical comedy, opera, play with music, revue, or ballet.

(f) This license does not extend to performances that require a direct or indirect admission
charge.

(g) This license does not cover performances made on aircraft or in the course of passengers
boarding and deboarding aircraft.

3. License Fees

In consideration of the license granted herein, LICENSEE agrees to pay ASCAP the
applicable license fees as set forth in the Rate Schedule, attached to and made a part of this
Agreement, and based on “LICENSEE’s Operating Policy.” The term “LICENSEE’s Operating
Policy” means the factors that determine the license fees applicable under the Rate Schedule.

4. Reports
(a) LICENSEE shall furnish reports to ASCAP upon entering into this Agreement and on or
before January 31st of each succeeding year, on forms supplied free of charge by ASCAP.

(b) The report to be submitted upon entering into this Agreement shall state for LICENSEE’s
airport location, the total annual airport passenger traffic throughout LICENSEE’s airport and the
license fee due for that year.



ASCAP AIRPORT BLANKET LICENSE AGREEMENT

(c¢) The reports to be submitted on or before January 31st of each succeeding term shall state
the total annual airport passenger traffic throughout LICENSEE’s airport for the previous year
shall be used to determine the total license fee due for that year.

(d) If LICENSEE does not submit the annual report, LICENSEE’s prior annual report will be
used to determine the license fees for the current calendar year, to be adjusted upwards upon
ASCAP’s receipt of information demonstrating higher annual airport passenger traffic.

5. Payment of License Fees

(a) LICENSEE shall pay ASCAP the license fees due hereunder as follows:

(1) Upon entering into this Agreement, the license fees due for the first year of this
Agreement as shown by the report due at that time; and

(ii) By the end of the first month of each succeeding term, the license fees for the then
current term, and any additional license fees due for the previous term.

(b) In the event LICENSEE shall be delinquent in payment of license fees due to ASCAP by
thirty (30) days or more, LICENSEE shall pay a finance charge on the license fees due of 1% per
month, or the maximum rate permitted by law, whichever is less, from the date such license fees
should have been paid.

6. ASCAP’s Right to Verify Reports

(a) ASCAP, upon reasonable notice, shall have the right to examine LICENSEE’s books and
records to such extent as may be necessary to verify the reports and fees required by this
Agreement.

(b) ASCAP shall consider all data and information coming to its attention as the result of the
submission of reports or other documentation submitted by LICENSEE as completely and
entirely confidential.

7. Breach or Default

Upon any breach or default by LICENSEE of any term or condition herein contained,
ASCAP may terminate the license granted by this Agreement by giving LICENSEE thirty (30)
days written notice to cure such breach or default, and in the event that such breach or default has
not been cured within said thirty (30) days, said license shall terminate on the expiration of such
thirty (30)-day period without further notice from ASCAP. In the event of such termination,
ASCAP shall refund to LICENSEE any unearned license fees paid in advance.

8. Interference with ASCAP’s Operations
In the event of:

(a) any major interference in the operations of ASCAP in the state, territory, dependency,
possession or political subdivision in which LICENSEE is located, by reason of any law of
such state, territory, dependency, possession, or political subdivision; or

(b) any substantial increase in the cost to ASCAP of operating in such state, territory,
dependency, possession, or political subdivision, by reason of any law of such state, territory,
dependency, possession or political subdivision, which is applicable to the licensing of
performing rights,

ASCAP shall have the right to terminate this Agreement forthwith by thirty (30) days written
notice. In the event of such termination, ASCAP shall refund to LICENSEE any unearned
license fees paid in advance.



ASCAP AIRPORT BLANKET LICENSE AGREEMENT

9. Indemnification

ASCAP agrees to indemnify, save and hold harmless, and to defend LICENSEE from and
against all claims, demands and suits that are made or brought against it with respect to the non-
dramatic performance under this Agreement of any compositions in the ASCAP repertory.
LICENSEE agrees to give ASCAP immediate notice of any such claim, demand or suit and
agrees immediately to deliver to ASCAP all papers pertaining to it. ASCAP shall have full
charge of the defense of any such claim, demand or suit and LICENSEE shall cooperate fully
with ASCAP in such defense. LICENSEE, however, shall have the right to engage counsel of its
own, at its own expense, who may participate in the defense of any such action. ASCAP’s
liability under this Paragraph “9” shall be strictly limited to the amount of license fees actually
paid by LICENSEE to ASCAP under this Agreement for the calendar year in which the
performance or performances which are the subject of the claim, demand or suit occurred.

10. Notices

All notices required or permitted to be given by either party to the other hereunder shall be
duly and properly given if:

(a) mailed to the other party by registered or certified United States Mail; or

(b) sent by confirmed facsimile or similar transmission; or

(c) sent by generally recognized same-day or overnight delivery service, addressed to the
party at the address stated above. Each party agrees to notify the other of any change of address.

IN WITNESS WHEREOF, this Agreement has been duly executed by ASCAP and

LICENSEE this  day of , 20
AMERICAN SOCIETY OF LICENSEE
COMPOSERS, AUTHORS AND

PUBLISHERS

By: By:

Title Title

(Fill in capacity in which signed:

(a) If corporation, state corporate office
held; (b) If partnership, write word
“partner” under signature of signing partner;
(c) If individual owner, write “individual
owner” under signature.)



AIRPORT

2017 Statement of Licensee's Operating Policy

Account Number: Account Name:
Annual Passenger Annual Passenger Traffic 2017 Annual Music
Category Fee
1 Less than 1,000,000 $862.50
2 1,000,000 to 10,000,000 $1,205.00
3 10,000,001 to 25,000,000 $1,548.00
4 25,000,001 to 45,000,000 $1,895.50
5 More than 45,000,000 $2,238.00

Name of Airport:

Address:

Number of Passengers for reporting year:

Category (per agreement):

Total Fee (using the above chart): $

Annual CPI Adjustment
Rates for each subsequent calendar year of this Agreement shall be adjusted in accordance with the increase in
the Consumer Price Index, All Urban Consumers - (CPI-U) between the preceding October and the next
preceding October, rounded to the nearest one-half dollar.

ContactPerson&Title | | [ [ [ [ [[[[[[[JJJJTTTTTTTTITIIIIIT]]]]]

PhoneNumber: [ | [ |-[ [ [ |-[ [ [ [ ] ext[ [ [ ][] FaxNumber: | [ | |-[ [ [ |-[ [ ][]
Email- | | Website: | ‘
| certify the above information is true and correct.

Dated: | | |/ [ J/[ 11 1] Signature:

Toll Free: 1-800-505-4052 Fax: 615-691-7795
Epayment Websites : http:// www.ascap.com/mylicense or http://www.ascap.com


http://www.ascap.com/
http://www.ascap.com/
















BLANKET CONCERT AND RECITAL (BCON)

2017 Rate Schedule
Schedule I.

Seating Capacity*

Percentage Applied to

Low High Gross Ticket Revenue**
0 2,500 0.80%
2,501 5,000 0.40%
5,001 10,000 0.25%
10,001 25,000 0.20%
over 25,000 0.10%

*W here the total seating capacity of a location has been altered to accommodate a particular performance, the term
"Seating Capacity" shall mean the total number of seats made available for that particular performance and shall be so
indicated on the report.

**"Gross Revenue" means all monies received by LICENSEE or on LICENSEE'S behalf from the sale of tickets for each
concert. Gross revenue shall not include per ticket entertainment, amusement, or sales taxes, commissions or fees paid to

automated ticket distributors, such as "Ticketmaster," per-ticket theatre restoration or other facility fees, or parking fees
when included in the ticket price.

Schedule Il. Free and Benefit Events ***

Seating Capacity

Low High Fee per Event
0 5,500 $ 10.00
5,501 10,000 $ 51.00
10,001 20,000 $106.00
20,001 60,000 $177.00
over 60,000 $ 348.00

***"Banefit Event" means a concert which is not exempt from copyright liability under Section 110(4) of the United States
Copyright Law, and which is held to raise money for a specific, bona fide, charitable institution or cause not affiliated in any
way with LICENSEE, to which all the proceeds from the concert, after deducting the reasonable costs of producing the
concert, are donated.

Minimum Annual Fee. The minimum annual fee payable hereunder shall be $245.00.
Annual License Fee for Year 2018 and Thereafter
The annual license rate under Schedule II. and the minimum annual fee for each calendar year commencing 2018 shall be

the license fee for the preceding calendar year, adjusted in accordance with the increase in the Consumer Price Index - All
Urban Consumers (CPI-U) between the preceding October and the next preceding October, rounded to the nearest $1.00.

ASCAP
Toll Free: 1-800-505-4052 Fax: 615-691-7795
Epayment Websites: http://www.ascap.com/mylicense or http://www.ascap.com


http://www.ascap.com/mylicense
http://www.ascap.com/

WRESTLING

2017 Rate Schedule and Statement of Licensee's Operating Policy

Account Number: Premise Name:

License Fee Per Card

2017 SBASON . v vttt e $112.50

The term "Card" shall mean each wrestling session for which separate admission is charged or separate entry is required.
For example, if a wrestling event has both a matinee (afternoon) session and an evening session on the same calendar
day, the fee paid shall be for two events.

The term "Season" shall mean the period of time within each calendar year during which all card occur.

The above Rate Schedule covers the use of live and mechanical music in conjunction with each show. However, it is not
applicable to musical events (such as live concerts) presented before or after the first or last card. In such circumstances,
SOCIETY's Concert Rate Schedule shall apply.

LICENSE FEE FOR 2018 SEASON AND THEREAFTER
The license fee for each show for each Season commencing 2018 shall be the license fee for the preceding season,
adjusted in accordance with the increase in the Consumer Price Index, All Urban Consumers - (CPI-U) between the
preceding October and the next preceding October.

R I S A R I R A R R R B R S I R

1) Number of Cards for the Above Season:

2) Applicable Rate per Card for Above Season: x $112.50

3) License Fee Based on Above Policy: $| | | | | | | | | | || | |
(Line 1 times Line 2)

ContactPerson&Title | | [ [ [ | | | | [ [[{TTT PP P PP {TIT PP PPITTTT l0]

PhoneNumber: | | | [-[ | [ |-[ [ ||| e[ []]]] FaxNumber:{ [ | |-[ [ [ [-[ || ]|
Email: Website:
| certify the above information is true and correct.
Dated: | | |/[ [ |/[ | ]]] Signature:
ASCAP

Toll Free: 1-800-505-4052 Fax: 615-691-7795
Epayment Websites: http://www.ascap.com/mylicense or http://www.ascap.com


http://www.ascap.com/gls_web
http://www.ascap.com/

BOXING

2017 Rate Schedule and Statement of Licensee's Operating Policy

Account Number: Premise Name;

License Fee Per Card

2017 SBASON . v vttt e $112.50

The term "Card" shall mean each boxing session for which separate admission is charged or separate entry is required.

For example, if a boxing event has both a matinee (afternoon) session and an evening session on the same calendar day,
the fee paid shall be for two events.

The term "Season" shall mean the period of time within each calendar year during which all cards occur.

The above Rate Schedule covers the use of live and mechanical music in conjunction with each card. However, it is not

applicable to musical events (such as live concerts) presented before or after the first or last card. In such circumstances,
SOCIETY's Concert Rate Schedule shall apply.

LICENSE FEE FOR 2018 SEASON AND THEREAFTER
The license fee for each show for each Season commencing 2018 shall be the license fee for the preceding season,
adjusted in accordance with the increase in the Consumer Price Index, All Urban Consumers - (CPI-U) between the
preceding October and the next preceding October.

R I I A I R S R S R R S B R I I R I

1) Number of Cards for the Above Season:

2) Applicable Rate per Card for Above Season: x $112.50

3) License Fee Based on Above Policy: ST
(Line 1 times Line 2)

ContactPerson&TitIe||||||||||||||||||||||||||||||||||||||

PhoneNumber:| | | |-| | | |-| | | | | Ext:| | | | | | FaxNumber:| | | |-| | | |-| | | | |
Email: Website:
| certify the above information is true and correct.
Dated:| | |/| | | /| | | | | Signature:
ASCAP

Toll Free: 1-800-505-4052 Fax: 615-691-7795
Epayment Websites: http://www.ascap.com/mylicense or http://www.ascap.com



http://www.ascap.com/mylicense
http://www.ascap.com/

GYMNASTIC COMPETITION

2017 Rate Schedule and Statement of Licensee's Operating Policy

Account Number: Premise Name:
Attendance Daily License Fee
Up to 3,000 persons $ 88.00
3,001 to 6,000 persons $128.00
6,001 to 12,000 persons $178.00
Over 12,000 persons $263.00

The above Rate Schedule covers the use of live and mechanical music in conjunction with each gymnastic competition.
However, it is not applicable to musical events (such as live concerts) presented before or after the competition. In such
circumstances, SOCIETY's Concert Rate Schedule shall apply.

DISCOUNTS: A discount of 20% may be deducted from the above fees for payment for each competition in excess of
twenty-five performed by LICENSEE during the initial term or any renewal term of LICENSEE's ASCAP license agreement.

DAILY LICENSE FEE FOR CALENDAR YEAR 2018 AND THEREAFTER

The daily license fees set forth in this Rate Schedule shall apply for calendar year 2017. For calendar year 2018 and each
calendar year thereafter, the license fees shall be the license fees for the preceding calendar year adjusted in accordance
with the increase in the Consumer Price Index, All Urban Consumers - (CPI-U) between the October preceding the year in
guestion and the next preceding October.

LR I S S R I I S B S R I R

PLEASE COMPLETE THE FOLLOWING FOR EACH DAY OF COMPETITION

DATE OF NAME OF COMPETITIVE EVENT DAILY
COMPETITION AND PHYSICAL ADDRESS OF THE EVENT ATTENDANCE EVENT FEE

$

$

$

$

$

$

$

Total Amount Due: = $| | | | | | | | | | || | |

ContactPerson&Title | | [ | | [ [ [ [ [ | ][I /P QTP QI PP{TPITPPITP{T ]
Phone Number: [ | | |-[ | | [-[ [ [ [ | Ext|[ []]]] FaxNumber:| | [ [-[ [ [ |-[ [ ] ]|
Email: Website:
| certify the above information is true and correct.
Dated:l | |/| | |/| | | | | Signature:

ASCAP Toll Free: 1-800-505-4052 Fax: 615-691-7795

Epayment Websites: http://www.ascap.com/mylicense or http://www.ascap.com



http://www.ascap.com/

DOG COMPETITION

2017 Rate Schedule and Statement of Licensee's Operating Policy

Account Number: Premise Name:
Attendance Daily License Fee
Up to 3,000 persons $ 88.00
3,001 to 6,000 persons $128.00
6,001 to 12,000 persons $178.00
Over 12,000 persons $263.00

The above Rate Schedule covers the use of live and mechanical music in conjunction with each dog competition.
However, it is not applicable to musical events (such as live concerts) presented before or after the competition. In such
circumstances, SOCIETY's Concert Rate Schedule shall apply.

DISCOUNTS: A discount of 20% may be deducted from the above fees for payment for each competition in excess of
twenty-five performed by LICENSEE during the initial term or any renewal term of LICENSEE's ASCAP license agreement.

DAILY LICENSE FEE FOR CALENDAR YEAR 2018 AND THEREAFTER

The daily license fees set forth in this Rate Schedule shall apply for calendar year 2017. For calendar year 2018 and each
calendar year thereafter, the license fee shall be the license fees for the preceding calendar year adjusted in accordance
with the increase in the Consumer Price Index, All Urban Consumers - (CPI-U) between the preceding October and the
next preceding October.

R I R R I I S R S KR I R I

PLEASE COMPLETE THE FOLLOWING FOR EACH DAY OF COMPETITION

DATE OF NAME OF COMPETITIVE EVENT DAILY
COMPETITION AND PHYSICAL ADDRESS OF THE EVENT ATTENDANCE EVENT FEE
$
$
$
$
$
$
$
Total Amountbue: = $[ [ | [ [ [ [ [ [ [ |[[]

ContactPerson&Title | | [ [ [ | | | | [ [[{TTTI /P PP {TTTIIPT{TTTT 111}

PhoneNumber:| | [ [-[ [ [ |-[ [ [ [[&«c[[]]]] FaxNumber:| | | |-[ [ [ [-[[]]]

Email: Website:

| certify the above information is true and correct.

Dated:| | |/| | |/| | | | | Signature:

ASCAP Toll Free: 1-800-505-4052 Fax: 615-691-7795
Epayment Websites: http://www.ascap.com/my;icense or http://www.ascap.com



http://www.ascap.com/

HORSE COMPETITION

2017 Rate Schedule and Statement of Licensee's Operating Policy

Account Number: Premise Name:
Attendance Daily License Fee
Up to 3,000 persons $ 88.00
3,001 to 6,000 persons $128.00
6,001 to 12,000 persons $178.00
Over 12,000 persons $263.00

The above Rate Schedule covers the use of live and mechanical music in conjunction with each horse competition.
However, it is not applicable to musical events (such as live concerts) presented before or after the competition. In such
circumstances, SOCIETY's Concert Rate Schedule shall apply.

DISCOUNTS: A discount of 20% may be deducted from the above fees for payment for each competition in excess of
twenty-five performed by LICENSEE during the initial term or any renewal term of LICENSEE's ASCAP License
Agreement.

DAILY LICENSE FEE FOR CALENDAR YEAR 2018 AND THEREAFTER

The daily license fees set forth in this Rate Schedule shall apply for calendar year 2017. For calendar year 2018 and each
calendar year thereafter, the license fee shall be the license fees for the preceding calendar year adjusted in accordance
with the increase in the Consumer Price Index, All Urban Consumers - (CPI-U) between the preceding October and the
next preceding October.

LR IR B O I A A A I I A A I

PLEASE COMPLETE THE FOLLOWING FOR EACH DAY OF COMPETITION

DATE OF NAME OF COMPETITIVE EVENT DAILY
COMPETITION AND PHYSICAL ADDRESS OF THE EVENT ATTENDANCE EVENT FEE
$
$
$
$
$
$
$
Total AmountDue: = $[ [ | [ [ [ [ [ [ [ |[]]

ContactPerson&Title | | [ [ [ | | [ | [ [[{TII /PP P{{TTT PP PP{TTTT 111}

PhoneNumber:| | [ [-[ [ [ |-[ [ [ [[ext[[[]]] FaxNumber:| | | |-[ [ [ [-[[]]]

Email: W ebsite:

| certify the above information is true and correct.
pated: | | [/{ | |/| | | || Signature:

ASCAP Toll Free: 1-800-505-4052 Fax: 615-691-7795
Epayment Websites: http://www.ascap.com/mylicense or http://www.ascap.com


http://www.ascap.com/

RODEO

2017 Rate Schedule and Statement of Licensee's Operating Policy

Account Number: Premise Name:

License Fee Per Show

2017 SBASON . v vttt $112.50

The term "show" shall mean each rodeo session for which separate admission is charged or separate entry is required. For

example, if a rodeo has both a matinee (afternoon) session and an evening session on the same calendar day, the fee paid
shall be for two events.

The term "Season" shall mean the period of time within each calendar year during which all shows occur.

The above Rate Schedule covers the use of live and mechanical music in conjunction with each show. However, it is not

applicable to musical events (such as live concerts) presented before or after the first or last show. In such circumstances,
SOCIETY's Concert Rate Schedule shall apply.

LICENSE FEE FOR 2018 SEASON AND THEREAFTER
The license fee for each show for each Season commencing 2018 shall be the license fee for the preceding season,
adjusted in accordance with the increase in the Consumer Price Index, All Urban Consumers - (CPI-U) between the
preceding October and the next preceding October.

R I I I A I S R A R R S R R I R

1) Number of Sessions for the Above Season:

2) Applicable Rate per Session for Above Season: x $112.50

3) License Fee Based on Above Policy: $| | | | | | | | | | || | |
(Line 1 times Line 2)

ContactPerson&Title | | [ [ [ | | | | [ [[{TTT PP P PP {TTTPPPPITTTTTlT]
PhoneNumber:| | [ [-[ [ [ |-[ [ [ [[&xc[[[]]] FaxNumber:| | | |-[ [ [ [-[[]]]
Email: Website:
| certify the above information is true and correct.
Dated: [ [ |/ | [/[ | ]]] Signature:

ASCAP

Toll Free: 1-800-505-4052 Fax: 615-691-7795
Epayment Websites: http://www.ascap.com/mylicense or http://www.ascap.com


http://www.ascap.com/gls_web
http://www.ascap.com/

SKATING COMPETITION

2017 Rate Schedule and Statement of Licensee's Operating Policy

Account Number: Premise Name:
Attendance Daily License Fee
Up to 3,000 persons $ 88.00
3,001 to 6,000 persons $128.00
6,001 to 12,000 persons $178.00
Over 12,000 persons $263.00

The above Rate Schedule covers the use of live and mechanical music in conjunction with each skating competition.
However, it is not applicable to musical events (such as live concerts) presented before or after the competition. In such
circumstances, SOCIETY's Concert Rate Schedule shall apply.

DISCOUNTS: A discount of 20% may be deducted from the above fees for payment for each competition in excess of
twenty-five performed by LICENSEE during the initial term or any renewal term of LICENSEE's ASCAP License
Agreement.

DAILY LICENSE FEE FOR CALENDAR YEAR 2018 AND THEREAFTER

The daily license fees set forth in this Rate Schedule shall apply for calendar year 2017. For calendar year 2018 and each
calendar year thereafter, the license fee shall be the license fees for the preceding calendar year adjusted in accordance
with the increase in the Consumer Price Index, All Urban Consumers - (CPI-U) between the preceding October and the
next preceding October.

LR IR I I O I I A I A A A I A A

PLEASE COMPLETE THE FOLLOWING FOR EACH DAY OF COMPETITION

DATE OF NAME OF COMPETITIVE EVENT DAILY
COMPETITION AND PHYSICAL ADDRESS OF THE EVENT ATTENDANCE EVENT FEE
$
$
$
$
$
$
$
Total Amountbue: = $[ [ | [ [ [ [ [ [ [ |[[]

ContactPerson&Title | | [ [ [ | | | | [ [[{TTTI /P PP {TTTIIPP{TTTT 111}

PhoneNumber:| | [ [-[ [ [ |-[ [ [ [[&«c[[[]]] FaxNumber:| | | |-[ [ [ [-[[]]]

Email: W ebsite:

| certify the aboe information is true and correct.

pated: | | [/{ | |/| | | || Signature:

ASCAP Toll Free: 1-800-505-4052 Fax: 615-691-7795
Epayment Websites: http://www.ascap.com/mylicense or http://www.ascap.com


http://www.ascap.com/

TRACTOR PULL

2017 Rate Schedule and Statement of Licensee's Operating Policy

Account Number: Premise Name:

License Fee Per Event

2017 SEASON . . v vttt $344.00

The term "event" shall mean each tractor pull session for which separate admission is charged or separate entry is

required. For example, if an event has both a matinee (afternoon) session and an evening session on the same calendar
day, the fee paid shall be for two events.

The term "Season" shall mean the period of time within each calendar year during which all events occur.

The above Rate Schedule covers the use of live and mechanical music in conjunction with each event. However, it is not

applicable to musical events (such as live concerts) presented before or after the first or last event. In such circumstances,
SOCIETY'S Concert Rate Schedule shall apply.

Annual License Fee for 2018 Season and Thereafter
The annual license fee for each event for each Season commencing 2018 shall be the license fee for the preceding
season, adjusted in accordance with the increase in the Consumer Price Index, All Urban Consumers - (CPI-U) between
the preceding October and the next preceding October.

R I I R I I S R A R R R I R S R

1) Number of Events for the Above Season:

2) Applicable Rate per Event for Above Season: x $344.00

3) License Fee Based on Above Policy: $| | | | | | | | | | || | |
(Line 1 times Line 2)

ContactPerson&Title | | [ [ [ | | | | [ [[{T TP PPPP{TTTIPPPITTTTTlT]

PhoneNumber:[ | [ |-[ | [ |-[ [ [ || &[] [ ]]] FaxNumber:| | | |- [ | |-[ [ [ ]|
Email: Website:
| certify the above information is true and correct.
Dated:[ T1/[T1/[TTT]1 Signature:
ASCAP

Toll Free: 1-800-505-4052 615-691-7795
Epayment Websites: http://www.ascap.com/mylicense or http://www.ascap.com


http://www.ascap.com/gls_web
http://www.ascap.com/

CIRCUSES

2017 Rate Schedule

Rate

Up to 500 $ 5.00
501to 1,500 $ 14.50
1,501 to 2,500 $ 25.50
2,501to 3,500 $ 33.00
3,501to 4,500 $ 4750
4,501 to 5,500 $ 63.00
5,501to 6,500 $ 80.00
6,501to 7,500 $103.50
7,501 to 10,000 $128.00
10,001 to 15,000 $ 159.00
Over 15,000 $199.00

Annual CPI Adjustment

Rates for each subsequent calendar year of this Agreement shall be adjusted in accordance with the increase in the
Consumer Price Index, All Urban Consumers - (CPI-U) between the preceding October and the next preceding October,
rounded to the nearest one-half dollar.

ASCAP
Toll Free: 1-800-505-4052 Fax: 615-691-7795
Epayment Websites: http://www.ascap.com/mylicense or http://www.ascap.com


http://www.ascap.com/mylicense
http://www.ascap.com/

CONVENTIONS, EXPOSITIONS, INDUSTRIAL,

SHOWS, MEETINGS AND TRADE SHOWS
2017 Rate Schedule and Statement of Licensee's Operating Policy

Account Number: Premise Name:

Number of Attendees Fee Per Event

Less than 1,500 $125.00

1,501 - 3,000 $439.00

3.001 - 5,000 $732.00
5,001 - 10,000 $1,359.00
10,001 - 20,000 $2,507.00
20,001 - 50,000 $5,016.00
50,001 - 100,000 $7.524.00
More than 100,000 $9,929.00

Name of Event Event Date # of Attendees Rate

©XPN|o g Wi

Total Annual Rate:

ANNUAL LICENSE FEE FOR CALENDAR YEAR 2018 AND THEREAFTER

The annual license fee for each contract year commencing 2018 shall be the license fee for the preceding calendar year,
adjusted in accordance with the increase in Consumer Price Index, All Urban Consumers - (CPI-U) between the preceding
October and the next preceding October.

Contact Person:

(Please print Contact's Name) (Please print Contact's Title)

PhoneNumber: | | | |-{ [ [ [-[ [ [ [|Bx|]]]]] FaxNumber: [ | | [ | | F{]]]]

Email: Website:

| certify the above information is true and correct.

Dated:| | |/| | |/| | | | | Signature:

ASCAP Toll Free: 1-800-505-4052 Fax: 615-691-7795
Epayment Websites: http://www.ascap.com/mylicense or http://www.ascap.com


http://www.ascap.com/mylicense
http://www.ascap.com/




ASCAP MUSICAL WORKS LICENSE AGREEMENT

by and between

AMERICAN SOCIETY OF COMPOSERS, AUTHORS AND PUBLISHERS




ASCAP MUSICAL WORKS LICENSE AGREEMENT

This ASCAP MUSICAL WORKS LICENSE AGREEMENT (the “Agreement”) is entered into as of the (the
“Effective Date”), by and between the AMERICAN SOCIETY OF COMPOSERS, AUTHORS AND PUBLISHERS (“ASCAP”), a voluntary
membership association organized under the laws of the State of New York with offices at One Lincoln Plaza, 1900 Broadway, New York, NY 10023,

and (“Licensee”), a OIndividual Owner ] Corporation
with offices at

“Parties”).

Article 1.  Definitions.

1.1. “Affiliate” means an entity, directly or indirectly,

controlled by, controlling of, or under common control with a
Party, either now or in the future, and their respective successors
and assigns. An entity shall be deemed to have control of another
entity when it possesses, directly or indirectly, the power to direct
or cause the direction of the management and policies of the
other entity, whether through the ownership of voting securities,
by contract or otherwise.

O Partnership OLLC 1 Other

(ASCAP and Licensee individually referred to as a “Party” and collectively referred to as the

1.11.  “Claims” has the meaning ascribed in Section 10.1.

1.12.  “Co-Owned Work” means a Musical Work (as hereafter
defined) that is (a) in part, controlled by, vested in and/or
assigned to a Third-Party PRO (as hereafter defined) and (b)
included in the ASCAP Repertory.

1.13. “Confidential Information” has the meaning ascribed in
Section 6.1.
1.14.  “Content Protection System” has the meaning ascribed

in Section 4.2.

1.2. “Arbitration Rules” has the meaning ascribed in Section
11.8.
1.3. “Arbitrator” has the meaning ascribed in Section 11.8.

1.4. “ASCAP Indemnitee” has the meaning ascribed in
Section 9.2.

L.5. “ASCAP Member” means any individual or entity that
has entered into a membership agreement with ASCAP.

1.6. “ASCAP Member Publisher Withdrawal” has the
meaning ascribed in Section 8.2.
1.7. “ASCAP Repertory” means those copyrighted Musical

Works (a) written and/or published, in whole or in part, by
ASCAP Members or by the members of any FPRO (as hereafter
defined), including Musical Works written and/or published
during the Term (as such terms are hereafter defined) and (b) for
which ASCAP controls, whether as of the Effective Date or
thereafter, the non-dramatic public performance rights in the
Territory, but solely to the extent such rights are or may during
the Term be vested in or assigned to ASCAP by ASCAP
Members or by the applicable FPRO or other rights holder(s).

1.8. “Audio-Only Content” means digital files, materials or
content containing Musical Works solely made available as an
audio-only experience (which in each case may contain metadata,
graphics, editorial or other information).

1.9. “Bundled Offering” has the meaning ascribed in Section
3.3

1.10.  “Caller” means a third party who receives transmissions
of Music-on-Hold Entertainment (as hereafter defined) through
the Licensed Service (as hereafter defined).
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1.15.  “Contract Year” means a twelve-month period during
the Term measured from the Effective Date or any anniversary
thereof.

1.16. “FPRO” means any entity incorporated or otherwise
legally organized outside of the United States with which
ASCAP has a written and binding agreement appointing ASCAP
as an agent authorized to license and/or administer Musical
Works owned or controlled by such entity to third parties on a
non-exclusive basis.

1.17. “Initial Term” has the meaning ascribed in Section 7.1.

1.18.  “Interim License” means that certain interim agreement
between ASCAP and Licensee dated «TODAY» covering public
performances of the ASCAP Repertory through the Licensed
Service for the period commencing

1.19.  “License Fee Report(s)” has the meaning ascribed in
Section 5.4.

1.20.  “License Fees” has the meaning ascribed in Section 5.1.
1.21.  “Licensed Service” means the services branded as

and such other brands as
Licensee may adopt from time to time owned, controlled and
operated (in whole or in part) by Licensee that makes solely
Audio-Only Content available solely via Licensee Applications
(as hereafter defined) solely (a) for playback solely (i) within an
applicable Subscriber Location (as hereafter defined) as
background and/or foreground ambient entertainment intended to
establish and maintain an environment in support of the primary
business operation of an applicable Subscriber (as hereafter
defined) and/or (ii) to Callers as Music-on-Hold Entertainment,
(b) as part of a transmission or communication for which the




programming and sequencing are not controlled by a Subscriber,
any person within a Subscriber Location or a Caller and (c)
pursuant to a valid and binding Subscription (as hereafter
defined).

1.22.  “Licensee Applications” means
branded software applications,
players, clients, packages or bundles, owned, controlled and/or
made available by or on behalf of Licensee that enable
Subscribers and persons within a Subscriber Location to access
and use the Licensed Service and receive transmissions and/or
copies of Audio-Only Content via the Licensed Service for
playback, including, but not limited to, Audio-Only Content
containing the ASCAP Repertory (or any part thereof), together
with all  enhancements, modifications, improvements,
replacements, updates or upgrades to such software applications,
packages or bundles and instances, copies and derivative works
thereof.

1.23. “Licensee Indemnitee” has the meaning ascribed in

Section 9.1(a).

1.24.  “Licensee Reseller” means a party to a valid Licensee
Reseller Agreement (as hereafter defined), as identified on any
Quarterly Reseller Report (as hereafter defined) provided
hereunder.

1.25.  “Licensee Reseller Agreement” means a written
agreement between Licensee and any third party in effect at any
time during the Term pursuant to which such third party is
granted the right to sell, resell or otherwise make the Licensed
Service available to Subscribers.

1.26.  “Music Use Report(s)” has the meaning ascribed in
Section 5.4.
1.27. “Music-on-Hold Entertainment” means the transmission

to and reception by a third party of Audio-Only Content
occurring solely in response to the placement of a telephone call
by such third-party to a telephone number assigned to and used
by a Subscriber solely for calls to Subscriber’s Subscriber
Location(s) and which is audible between periods of connectivity
during such telephone call (i.e., when placed ‘on hold’).

1.28.  “Musical Work” means any copyrightable musical
composition, including any lyrics or words written to be used
with such composition.

1.29.  “Quarterly Reseller Report(s)” has the meaning ascribed
in Section 5.4.

1.30.  “Quarterly Subscriber Report(s)” has the meaning
ascribed in Section 5.4.
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1.31.  “Rate Schedule” means the factors, parameters and
criteria used by ASCAP to determine the fees, charges, rates and
other amounts payable to ASCAP for rights and licenses granted
by ASCAP to Licensee pursuant to this Agreement, all as set
forth on Exhibit A, which may be amended from time to time in
ASCAP’s discretion.

1.32.
7.1.

“Renewal Term” has the meaning ascribed in Section

1.33.  “Reports” has the meaning ascribed in Section 5.4.

1.34.  “Subscriber” means a third party that (a) owns, controls,
leases, operates or is responsible for securing music services for
a commercial establishment including, but not limited to, a retail
store, shopping mall, restaurant, bar, and other similar
establishments and (b) is a party to a valid Subscription with
Licensee or a Licensee Reseller for the right to access the
Licensed Service at a Subscriber Location.

1.35.  “Subscriber Location” means a location within the
Territory at which an applicable Subscriber owns, controls, leases
and/or operates, or is responsible for securing music services for,
a commercial establishment including, but not limited to, a retail
store, shopping mall, restaurant, bar, and other similar
establishments and accesses the Licensed Service pursuant to a
valid Subscription. For clarification purposes, “Subscriber
Location” includes an individual commercial location within the
Territory that subscriber owns, controls, leases and/or operates or
for which Subscriber is responsible for securing music services
and for which Music-on-Hold Entertainment is provided through
the Licensed Service.

1.36.  “Subscription” means an agreement between Licensee
or a Licensee Reseller and a third party pursuant to which access
to the Licensed Service (or any portion thereof) shall be made
available to such third party solely in consideration of a payment
by such third party of a recurring fee and/or periodic access
charge (i.e., an incremental charge paid in addition to any fee or
charge paid to obtain access to the Internet).

1.37.  “Term” has the meaning ascribed in Section 7.1.

1.38.  “Terms of Use” has the meaning ascribed in Section 4.1.
1.39.  “Territory” means the United States of America, its
territories and possessions, and the Commonwealth of Puerto

Rico.

1.40.  “Third-Party PRO” has the meaning ascribed in Section
5.2.

1.41.  “Third-Party PRO Indemnity” has the meaning ascribed
in Section 8.2.




1.42.  “Third-Party PRO Rights” has the meaning ascribed in
Section 8.2.

1.43.  “Through-to-the-Audience Basis” means, in reference to
the scope of the rights granted user this Agreement, a license that
authorizes the non-dramatic public performance of any Musical
Works in the ASCAP Repertory included or incorporated in the
Licensed Service and transmitted to persons within a Subscriber
Location and/or to Callers, subject to the terms and conditions of
this Agreement.

Article 2.  License Grant.

2.1. Scope of License. Subject to the terms and conditions
of this Agreement, ASCAP hereby grants to Licensee, and
Licensee hereby accepts, a non-exclusive, non-transferable, non-
sublicensable right and license, on a Through-to-the-Audience
basis, solely during the Term, to make non-dramatic public
performances of the ASCAP Repertory (or any part thereof) in
the Territory solely via the Licensed Service (which includes the
right to enable Subscribers to access the Licensed Service within
an applicable Subscriber Location to make non-dramatic public
performances of the ASCAP Repertory (or any part thereof)
solely within an applicable Subscriber Location and/or to Callers
as Music-on-Hold Entertainment.

2.2. Limitations on Licensee. Except as otherwise expressly
provided for herein, nothing in this Agreement shall be construed
to authorize (a) Licensee or any Licensee Reseller or any of their
respective Affiliates to perform publicly the ASCAP Repertory
(or any part thereof) in connection with or via any websites,
software applications, systems, platforms, devices, products
and/or services or any other means or methodology other than the
Licensed Service, without the prior written consent of, or valid
license from, ASCAP or relevant ASCAP Member(s), whether or
not any such websites, software applications, systems, platforms,
devices, products and/or services or any other means or
methodology are owned, operated, distributed, maintained and/or
managed by Licensee or any of its Affiliates or (b) any third
party to perform publicly the ASCAP Repertory (or any part
thereof) in connection with or via any websites, software
applications, systems, platforms, devices, products or services,
including public performances on their own websites, media
players or software applications.

2.3. License Limited to Non-Dramatic Performances. This
license is limited to non-dramatic performances of the Musical
Works in the ASCAP Repertory. This license does not authorize
the performance of a Musical Work in which there is a definite
plot depicted by action and where the performance of the musical
composition is woven into and carries forward the plot and its
accompanying action, including, but not limited to, any opera,
operetta, musical comedy, play or like production, as such, in
whole or in part, or the performance of any Musical Work from
any opera, operetta, musical comedy, play or like production in a
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manner which recreates the performance of such composition
with substantially such distinctive scenery or costume as was
used in the presentation of such opera, operetta, musical comedy,
play or like production (whether or not such opera, operetta,
musical comedy, play or like production was presented on the
stage or in motion picture form). The use of dialogue to establish
a mere program format or the use of any non-dramatic device
merely to introduce a performance of a composition shall not be
deemed to make such performance dramatic. This license does
authorize the public performance of Musical Works embodied in
“stand-up” comedy routines and other comedic programming, as
well as albums constituting the audio soundtracks of operas,
operettas, musical comedies, plays or like productions. Nothing
in this Agreement shall be construed to grant to Licensee, or to
authorize Licensee or any Licensee Reseller to grant to any of
their respective Affiliates or any third party including, but not
limited to, any Subscriber, any other music-related rights
including, but not limited to, the right to reproduce, copy,
distribute or perform publicly by any means, method or process
whatsoever, any sound recording embodying any Musical Works
(or any part thereof) that are included in the ASCAP Repertory
licensed under the Agreement.

2.4. Additional Limitations on License. Except as otherwise
expressly provided for herein, nothing in this Agreement shall be
construed to grant to Licensee, or to authorize Licensee to grant
to any of its Affiliates, Subscribers, Licensee Resellers or any
third party, the right to perform publicly the ASCAP Repertory
(or any part thereof) to persons outside of Subscriber Locations
by any means, methodology or technology, including by wire,
cable, electronic means or any internet-connected websites,
software applications, systems, platforms, devices, products
and/or services or any other means or methodology, without the
prior written consent of, or valid license from, ASCAP or
relevant ASCAP Member(s) in each instance. Further, nothing
in this Agreement shall be construed to grant to Licensee, or to
authorize Licensee to grant to any of its Affiliates, Subscribers,
Licensee Resellers or any third party, the right to perform
publicly the ASCAP Repertory (or any part thereof) by any
means other than via the Licensed Service as provided herein.

2.5. Limitations on License Service. The Licensed Service
shall (a) provide only a pre-programmed or semi-random
selection of sound recordings selected and controlled by
Licensee, (b) not provide reasonable foreknowledge of the
transmission of any specific sound recording (e.g., by the use of a
published advance program, playlist or announcement) and (c)
not be used in connection with any dance, skate, cycle, aerobic,
fitness or other similar activity in or to which music plays an
integral part.

2.6. Reservation of Rights. As between Licensee and
ASCAP, ASCAP retains all right, title and interest in and to the
Musical Works in the ASCAP Repertory and except for the
limited rights and licenses granted to pursuant to this Agreement




and subject to the applicable obligations and restrictions set forth
herein, nothing shall be construed to restrict, impair, encumber,
alter, deprive or adversely affect the ASCAP Repertory or any of
ASCAP’s rights or interests therein or any other ASCAP
intellectual property, brands, information, content, processes,
methodologies, products, goods, services, materials or rights,
tangible or intangible.

Article 3.  Restrictions and Conditions.

3.1. No Right to Sublicense or Redistribute. Except as
expressly provided for herein, in no event shall Licensee
sublicense, transfer, convey or assign the rights granted to
Licensee herein or license others including, but not limited to,
any Licensee Reseller, Affiliate of Licensee and/or any end user
or Subscriber, to perform publicly or redistribute in any way any
Musical Work in the ASCAP Repertory. Except as otherwise
specifically stated herein, nothing in this Agreement shall be
deemed to grant to any party other than Licensee any right to
perform publicly by any means, method or process whatsoever,
any Musical Work in the ASCAP Repertory licensed pursuant to
this Agreement including any transmission, retransmission, or
further transmission of any of those Musical Works, by any
means, method or process whatsoever including, but not limited
to, any websites, software applications, systems, platforms,
devices, products or services owned or controlled by such third

party.

3.2. No Reproduction. Nothing in this Agreement shall be
construed to grant to Licensee, or any third party, any right to
reproduce, copy or distribute by any means, method or process
whatsoever, any Musical Works (or any part thereof) that are
included in the ASCAP Repertory licensed under the Agreement.

3.3. Bundling and White Label Offerings. To the extent that
Licensee sells, markets, promotes, distributes, transmits or
otherwise makes available the Licensed Service (or any part
thereof) as part of a bundled package or offering with products
and/or services other than the Licensed Service (each a “Bundled
Offering”), Licensee shall ensure that (a) any third party to whom
the Bundled Offering is made available owns, controls, leases,
operates, or is responsible for securing music services for a
commercial establishment including, but not limited to, a retail
store, shopping mall, restaurant, office building, and other similar
establishments and (b) if such third party purchases, licenses,
leases, acquires or is otherwise provided access to the Bundled
Offering, it is a party to a valid Subscription with Licensee or a
Licensee Reseller for the right to utilize the Licensed Service at a
Subscriber Location._ Except as otherwise specifically approved
by ASCAP on a case-by-case basis, in its sole discretion,
Licensee shall not provide the Licensed Service as a
private/“white label” service for or on behalf of any third party
(e.g., a third-party-branded service that makes content available
to end users whereby Licensee receives attribution such as
“Powered by” or similar branding). In the event Licensee desires
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to undertake any of the foregoing activity, it shall provide
ASCAP with prior notice and the Parties shall negotiate in good
faith in connection with a potential amendment of this Agreement
to incorporate terms and conditions pursuant to which Licensee
may engage in the activity hereunder.

34. Authentication. Licensee shall ensure that at all times
during the Term all access to and use of the Licensed Service will
be subject to control, authentication and verification processes
designed to prevent unauthorized use by parties that are not
Subscribers or locations that are not Subscriber Locations.

3.5. Subscription-Based Service. The Licensed Service shall
(a) at all times be made available solely pursuant to the terms and
conditions of a valid Subscription and (b) in no event be made
available on a free-to-the-user basis or in any manner which does
not require the payment of a fee, charge or other consideration to
Licensee or a Licensee Reseller for access to the Licensed
Service; provided, however, at Licensee’s election, a limited free-
to-the-user trial of the Licensed Service for no more than 30 days
may be offered to a third party on a one-time-basis only, subject
to all other conditions and terms of this Agreement.

Article 4. Additional Rights and Obligations.

4.1. Compliance with Terms of Use. Prior to the access to or
use of the Licensed Service by any Subscriber or person at a
Subscriber Location, Licensee shall ensure that all such
Subscribers and persons agree to be bound by Licensee’s or a
Licensee Reseller’s terms and conditions relating to the access to
and use of the Licensed Service (“Terms of Use”) whether tacitly
through their access to and use of the Licensed Service or by
affirmatively manifesting their intent to be bound by the same.
The Terms of Use shall, at a minimum contain terms and
conditions that govern the permitted use of Audio-Only Content
on and through the Licensed with respect to the ASCAP
Repertory licensed hereunder, which shall be consistent with the
rights granted and restrictions set forth in this Agreement with
respect thereto. Licensee shall use all commercially reasonable
efforts to (a) ensure that all Subscribers and persons at Subscriber
Locations comply with the Terms of Use and shall promptly take
appropriate action against any Subscriber whom Licensee knows
to be, or has reason to know is, violating the Terms of Use, which
may include terminating or restricting such Subscriber’s right to
access or use the Licensee Applications or initiating legal action.
Notwithstanding the foregoing, ASCAP reserves all of its rights
and remedies under law and equity against any party, whether or
not a Subscriber, who is connected to any activity that infringes
any of ASCAP’s rights in and to the ASCAP Repertory.

4.2. Content Protection Obligations and Procedures. To the
extent Licensee maintains and implements content protection
measures, systems, technology, practices and procedures
designed to protect and maintain the security and integrity of the
Licensed Service transmitted and made available to Subscribers




(the “Content Protection System’), and the Content Protection
System becomes compromised in a manner or for a time period
requiring Licensee to give notice thereof to a majority of other
third-party suppliers of content, then Licensee shall promptly
notify ASCAP of such compromise (and of any changes in
circumstances relating to such compromise, including any
restoration of security, as Licensee may be required to provide to
other third-party suppliers of content).

4.3. Licensee Reseller Agreements. Licensee shall enforce
standards with Licensee Resellers that require Licensee Resellers
to comply with copyright laws, to satisfy those obligations
regarding copyright licenses set forth under their reseller or
dealer agreements, and, when appropriate, to secure licenses
directly with ASCAP. Nothing contained herein shall relieve
Licensee of any of its obligations under this Agreement.

Article 5. License Fees and Reports

5.1. License Fees. In consideration of the rights and licenses
granted by ASCAP to Licensee pursuant to this Agreement, and
subject to, and in accordance with the following provisions of
this Article 5, for each calendar quarter during the Term (or part
thereof), Licensee shall pay to ASCAP an amount determined in
accordance with the Rate Schedule applicable to that calendar
year (the “License Fees”). The License Fees for the first calendar
quarter during the Term (or part thereof) are set forth on the
License Fee Report (as hereinafter defined). ASCAP shall
provide Licensee with the Rate Schedule applicable to each
subsequent calendar year prior to the commencement of such
calendar year, provided that in the event the fees and charges set
forth on such Rate Schedule exceed the corresponding fees and
charges set forth in the then-current Rate Schedule by an amount
greater than the increase in the Consumer Price Index-All Urban
Consumers (CPI-U) during the twelve-month period concluding
in the October of the then-current calendar year, ASCAP shall
provide Licensee with such Rate Schedule at least 45 days prior
to the commencement of the applicable calendar year.

5.2. License Fee Acknowledgement. Each Party
acknowledges and agrees that the License Fees set forth herein
are final and shall not be reduced, adjusted, amended or modified
during the Term in any manner or for any reason without the
written consent of the other Party (which may be withheld in
such other Party’s sole discretion). The Parties further
acknowledge and agree that the License Fees due and payable to
ASCAP under this Agreement are based upon the total value
attributable solely to the interests in and to the Musical Works
included in the ASCAP Repertory that are owned and/or
controlled by ASCAP Members, specifically excluding the value
of any and all rights and interests in and to such Musical Works
that are not controlled by, vested in and/or assigned to ASCAP,
including any value associated with rights or interests controlled
by, vested in and/or assigned to Broadcast Music, Inc., SESAC
Inc. and Global Music Rights (each a “Third-Party PRO”) and/or
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any other third-party rights holders. Licensee agrees that neither
ASCAP nor any ASCAP Member shall be required to account to
any third-party rights holder in any Musical Work in the ASCAP
Repertory that is a member, affiliate, client of, or otherwise
associated with, any Third-Party PRO for the rights granted to
Licensee herecunder, and as between ASCAP and Licensee,
Licensee shall be responsible for any such accounting, except to
the extent such ASCAP Member is required to account to any
third-party rights holder in any Musical Work in the ASCAP
Repertory pursuant to any applicable contractual obligation.
Nothing in this Section shall be deemed to limit or abrogate the
license granted to Licensee in this Agreement to use or perform
any Musical Work included in the ASCAP Repertory

5.3. Payment. All License Fees shall be due and payable
within 45 days after the end of the applicable calendar quarter.
Licensee shall pay a late payment charge for any payments not
paid when due, equal to one and one-half percent (1-1/2%) per
month, or the maximum rate permitted by New York law,
whichever is less, calculated from the date such payments were
due, excluding any amounts in good faith dispute.

5.4. Reports. At the same time that any License Fees are due
and payable by Licensee hereunder, Licensee shall submit (a) a
report setting forth the information relating to the calculation of
License Fees as identified on and in the form attached as Exhibit
B (each a “License Fee Report”), (b) a report setting forth
information relating to the Subscribers as identified on and in the
form attached as Exhibit C (each a “Quarterly Subscriber
Report”), (c) a report setting forth information relating to all
Licensee Resellers entering into a Licensee Reseller Agreement
during the applicable quarter in the form attached as Exhibit D
(each a “Quarterly Reseller Report”), and (d) a report containing
information associated with the access or use of Audio-Only
Content by and through the Licensed Service in the formats
specified on Exhibit E (each a “Music Use Report” and together
with the License Fee Reports, Quarterly Subscriber Reports, and
Quarterly Reseller Reports, the “Reports”). The Reports shall be
sufficient to enable ASCAP to accurately calculate and confirm
the License Fees payable to ASCAP hereunder, provided,
however, that acceptance by ASCAP of any License Fee
payments or any License Fee Report shall not preclude ASCAP
from subsequently questioning or auditing any aspect of such
amounts or any such License Fee Report. In addition, Licensee
shall provide ASCAP with any additional data, information and
substantiating documentation as ASCAP may reasonably request
from time to time, which (x) is necessary to substantiate the
License Fee amounts, (y) ASCAP requires in order to calculate
and distribute royalties in connection with the public
performance of Musical Works in the ASCAP Repertory and/or
(z) is generated or collected by or on behalf of Licensee relating
to the public performance of Musical Works in the ASCAP
Repertory on or through the Licensed Service.




5.5. Audit Rights. During the Term, and for a period of two
years thereafter, Licensee shall maintain accurate books and
records in accordance with generally accepted accounting
principles consistently applied and sufficient to verify the
accuracy of payments due to ASCAP hereunder. Upon at least
ten days prior notice to Licensee, ASCAP shall have the right at
its expense and no more than once per calendar year during the
Term and for a period of two years thereafter, to examine and
complete an audit of Licensee’s books and records in order to
verify the correctness of the amounts paid pursuant to this
Agreement and the information included in any required Report.
Any such audit shall be conducted during Licensee’s normal
business hours and in a manner that does not unreasonably
interfere with the normal business operations of Licensee. In the
event that any such audit reveals an underreporting or
underpayment, Licensee agrees to pay a finance charge of one
and one half percent per month, or the maximum rate permitted
by New York law, whichever is less, on the fees due from the
date ASCAP invoices Licensee for such fees and, if the
underpayment is five percent or more of the total amount due for
the period in question, then Licensee shall also reimburse
ASCAP’s for ASCAP’s reasonable costs actually incurred as a
result of the audit.

Article 6. Confidentiality.

6.1. Non-Disclosure. The Parties agree to regard and
preserve as confidential (a) all information related to the rights
and obligations of the other Party and its Affiliates pursuant to
this Agreement and the business and activities of the other Party
and its Affiliates, its customers, clients, licensors, suppliers and
other entities with whom such other Party does business, which
may be obtained by such Party or its Affiliates from any source
or may be developed or disclosed as a result of this Agreement
including, but not limited to, (i) the access to and use and
distribution of the ASCAP Repertory via the Licensed Service,
(i) all information and data contained in any reports provided by
either Party or its Affiliates to the other Party or its Affiliates
hereunder and (iii) the economic and financial terms and
conditions contained in or otherwise referenced by this
Agreement and (b) each Party’s and its Affiliates’ trade secrets,
proprietary and competitive information, financial information,
the specific terms of this Agreement, past and present operations,
activities, future plans and strategy (collectively, the
“Confidential Information”). The Parties agree that information
shall not be considered Confidential Information to the extent,
but only to the extent, that such information (w) is publicly
known at the time of the disclosure, (x) becomes publicly known
other than by breach of the terms and conditions of this
Agreement, (y) becomes known to the receiving party, without
restriction, from a source free of any obligation of confidentiality
and without breach hereof or (z) is independently developed by
the receiving party without use of or reference to Confidential
Information of the other party. Each Party agrees to hold the
Confidential Information received from the other Party and its
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Affiliates in trust and confidence and shall not to disclose or
otherwise make available such Confidential Information to any
third party. Even when disclosure is permitted, each Party agrees
to limit access to and disclosure of the other Party’s Confidential
Information solely to its employees, board members, attorneys or
consultants on a “need to know” basis for purposes directly
related to the performance of the Party’s or its Affiliates’
obligations hereunder. Notwithstanding the foregoing, either
Party or its Affiliates may disclose the other Party’s Confidential
Information pursuant to applicable law or regulation or
compulsion of proper judicial or other legal process; provided,
however, that the disclosing Party shall provide prompt notice of
the same prior to such required disclosure such that the other
Party may seek a protective order or other appropriate remedy to
safeguard, restrict and/or limit the disclosure of such Confidential
Information.

6.2. Exclusions. The Parties agree that nothing contained in
this Agreement shall prevent or restrict a Party or its Affiliates
from disclosing the existence of this Agreement, identifying any
Party to this Agreement and describing the general nature of the
scope of the license and rights granted hereunder. Further,
nothing contained in this Agreement shall prevent ASCAP from
(a) disclosing information contained in any Music Use Report
provided by Licensee, or the economic terms hereof, to (i) any
ASCAP Member or ASCAP administration customer, provided
that only information specifically pertaining to such ASCAP
Member or ASCAP administration customer shall be provided,
and only to the extent necessary for ASCAP to comply with its
obligations to such ASCAP Member or ASCAP administration
customer, as applicable or (ii) any prospective ASCAP Member
or prospective ASCAP administration customer, provided that
such information is disclosed solely in aggregate form with
information related to other services licensed by ASCAP and
solely to the extent necessary to estimate the amounts payable to
such persons if they were to become ASCAP Members or
ASCAP administration customers, as applicable or (b) using
information contained in any Report provided by Licensee in
connection with and in furtherance of (i) performing any of its
obligations hereunder, (ii) administering, calculating and/or
distributing royalties or any other payments in connection with
the public performance of any Musical Work (or any part
thereof) in the ASCAP Repertory and/or (iii) ASCAP’s internal
business purposes.

6.3. Recipients. Each Party shall, in advance, by agreement,
instruction or otherwise, ensure that each individual who obtains
or is in a position to obtain Confidential Information of the other
Party understands and has agreed to comply with the obligations
in this Article 6.

Article 7. Term and Termination.

7.1. Term. This Agreement shall commence on the Effective
Date and shall continue thereafter for a period of five years (the



“Initial Term”), unless earlier terminated in accordance with the
terms and conditions of this Agreement. At the expiration of the
Initial Term (or any subsequent Renewal Term, as applicable) the
Agreement shall automatically renew for an additional successive
five-year periods (each a “Renewal Term” and together with the
Initial Term, the “Term”) unless either Party provides notice to
the other Party at least 30 days prior to the expiration of the
Initial Term or any Renewal Term of its intent not to renew.

7.2. Termination by Licensee. In the event that the Per-
Subscriber Rate or Minimum Fee (each Term as hereafter defined
on a Rate Schedule) set forth on a Rate Schedule for any
applicable calendar year exceed the corresponding Per-
Subscriber Rate or Minimum Fee set forth in the then-current
Rate Schedule by ten or more percent, Licensee may terminate
this Licensee Agreement effective as of the end of the then-
current Contract Year by providing notice to ASCAP at least 30
days before the commencement of the applicable calendar year.
In addition, subject to and without limiting the terms and
conditions of Article 5, Licensee may immediately terminate this
License Agreement upon notice to ASCAP in the event that
Licensee discontinues the public performance of all music via the
Licensed Service for a period of no less than 30 consecutive
days.

7.3. Termination for Breach. If Licensee breaches any
provisions of this Agreement, ASCAP may (reserving
cumulatively all other remedies and rights pursuant to this
Agreement and in law and in equity) terminate this Agreement, in
whole or in part, by providing at least 30 days’ notice to
Licensee; provided, however, that such termination shall not be
effective if such breach has been cured prior to the expiration of
such 30-day period.

7.4. Effect of Termination. Upon any termination or
expiration of this Agreement for any reason all rights and
licenses granted by ASCAP to Licensee herein shall immediately
terminate as to any time periods after the effective date of the
termination.

Article 8. Representations and Warranties.

8.1. Mutual. Each Party represents, warrants and covenants
to the other Party that: (a) it has the full corporate right, power
and authority to enter into this Agreement and to perform the acts
required of it pursuant to this Agreement, (b) the execution of
this Agreement and performance of its obligations pursuant to
this Agreement do not and shall not violate any other agreement
to which it is a party, (c) this Agreement constitutes the legal,
valid and binding obligation of such Party when executed and
delivered and (d) any and all activities it undertakes in
connection with this Agreement shall be performed in
compliance with all applicable laws, rules and regulations.
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8.2. Additional Representations and Acknowledgements by
Licensee. Licensee further represents, warrants and covenants to
ASCAP that it (a) either (i) possesses as of the Effective Date all
rights and licenses from each Third-Party PRO necessary for
Licensee to perform publicly all of the Musical Works included
in each of the Third-Party PRO’s repertory in connection with the
exhibition and distribution of the Licensed Service during the
Term (collectively, the “Third-Party PRO Rights™) or (ii) shall
procure as of the Effective Date and maintain at all times during
the Term, all Third-Party PRO Rights from each Third-Party
PRO, (b) shall timely remit to the Third-Party PROs and/or the
applicable third party-rights holders all royalties, license fees,
clearance costs and any other fees, costs and expenses related to
Third-Party PRO Rights so that ASCAP shall have no obligation
to pay any member or affiliate of any Third-Party PRO with
respect to the public performance of any Musical Works in the
ASCAP Repertory by Licensee during the Term and (c) require
each Third-Party PRO to agree in writing to indemnify Licensee
for the public performance of the Musical Works included in
each such Third-Party PRO’s repertory in connection with the
exhibition and distribution of the Licensed Service, without
regard to any such Third-Party PRO’s interest(s) or any of their
respective members’ interest(s) in and to such Musical Works,
under substantially similar, and no less favorable terms, than the
indemnity provided by ASCAP to Licensee under Section
9.1(b)(i) of this Agreement (e.g., substantially similar scope of
indemnity and covered claims, no limitation of liability for claim,
demand or actions, etc.) (each, a “Third-Party PRO Indemnity.”)

8.3. Acknowledgment of Scope of ASCAP Repertory. The
Parties acknowledge that it is the Parties’ intention that this
Agreement be deemed a “license in effect” (as that term has been
commonly used by ASCAP) and, therefore, the scope of the
ASCAP Repertory hereunder shall not be materially diminished
during the Term as a result of a resignation from ASCAP by any
ASCAP music publisher member and/or any withdrawal from
ASCAP’s authority of the right to continue to license to Licensee,
as part of the ASCAP Repertory, the non-dramatic public
performance of Musical Works controlled by such former
ASCAP music publisher member (hereafter an “ASCAP Member
Publisher Withdrawal”). Any material diminution of the ASCAP
Repertory during the Term as a result of any ASCAP Member
Publisher Withdrawal shall not constitute a breach of this
Agreement by ASCAP. In the event (a) that any copyright
infringement claim is asserted against Licensee or any Licensee
Indemnitee alleging copyright infringement of, or any other claim
related to, such current or former ASCAP music publisher
member’s Musical Works licensed under this Agreement as a
result of an ASCAP Member Publisher Withdrawal and/or (b) of
any material diminution of the ASCAP Repertory during the
Term as a result an ASCAP Member Publisher Withdrawal, then
Licensee’s sole and exclusive remedy therefor (and as ASCAP’s
sole and exclusive obligation therefor) shall be such remedies and
obligations as are set forth in Section 9.1(b).




8.4. Disclaimer of Warranties. EXCEPT FOR THE
LIMITED WARRANTIES SET FORTH HEREIN, NEITHER
PARTY MAKES ANY REPRESENTATIONS OR
WARRANTIES, WRITTEN, ORAL, EXPRESS OR IMPLIED
IN FACT OR IN LAW, ALL OF WHICH ARE HEREBY
EXPRESSLY EXCLUDED AND DISCLAIMED.

Article 9. Indemnification; Limitation of Liability.

9.1. ASCAP Indemnification.

(a) ASCAP agrees to defend and handle at its own cost and
expense any claim, demand or action against Licensee, its
Affiliates and/or its or their officers, directors, employees,
representatives, and agents (each an “Licensee Indemnitee™)
based upon or in connection with any claim, demand or action by
a third party arising out of any actual or alleged breach of
ASCAP’s representations and warranties contained in this
Agreement. ASCAP agrees to indemnify and hold the Licensee
Indemnitees harmless from and against any and all liabilities,
losses, damages, costs and expenses (including reasonable
attorneys’ fees) associated with any such claim, demand or action.

(b) Notwithstanding and without limiting the foregoing,
ASCAP shall indemnify, defend and hold the Licensee
Indemnitees harmless from and against any claim, demand or
action arising during the Term that is asserted against any
Licensee Indemnitee by (i) any third party with respect to the
non-dramatic public performance of any Musical Works in the
ASCAP Repertory during the Term in connection with the
Licensed Service, as specifically permitted under this Agreement,
but specifically excluding claims, demands or actions subject to
Section 9.2 hereof or (ii) a former ASCAP member alleging
copyright infringement of, or any other claim, demand or action
related to, any of such former ASCAP member’s Musical Works
as a result of such former ASCAP member’s resignation from
ASCAP and alleged withdrawal from ASCAP’s authority of the
right to continue to license the non-dramatic public performance
of such Musical Works to Licensee as part of the ASCAP
Repertory as contemplated under this Agreement; provided,
however, that to the extent any claim, demand or action is
asserted pursuant to subsection (i) of this paragraph as regards
Musical Works in the ASCAP Repertory that are or were Co-
Owned Works, (y) ASCAP’s obligation to indemnify is expressly
conditioned upon Licensee invoking or seeking to enforce any
indemnity rights it may have against any Third-Party PRO that
has any interest in or to any such Co-Owned Work(s) which are
the subject of any such claims, demands or actions, and (z) the
aggregate liability with respect to any claims, demands or actions
relating to Co-Owned Works for which ASCAP has an
indemnification obligation under subsection (i) of this paragraph
shall be apportioned among ASCAP and each applicable Third-
Party PRO based upon each party’s relative liability therefor.
With respect to claims, demands or actions described in
subsection (ii) above, Licensee’s sole and exclusive remedy and

Commercial Background Audio November 2016

as ASCAP’s sole and exclusive obligation therefor, shall be
ASCAP’s obligation to indemnify, defend and hold the Licensee
Indemnitees harmless from and against any and all liabilities,
losses, damages, costs and expenses (including reasonable
attorneys’ fees) associated with any such claim, demand or action.
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN
THIS AGREEMENT, ASCAP’S TOTAL LIABILITY
PURSUANT TO THIS SECTION 9.1(b)(ii)) (EXCLUSIVE OF
COSTS ASSOCIATED WITH DEFENSE OF LITIGATION)
SHALL NOT EXCEED THE SUM OF THE MAXIMUM
AMOUNT OF DAMAGES AND ANY ATTORNEYS’ FEES
AND COSTS RECOVERED OR RECOVERABLE BY SUCH
FORMER ASCAP MUSIC MEMBER PURSUANT TO
SECTION 504(c)(2) OF THE U.S. COPYRIGHT ACT.

(c) ASCAP shall have the right to conduct the defense of any
claims, demands or actions for which it is obligated to indemnify
Licensee Indemnitees pursuant to Section 9.1(a) and Section
9.1(b) and all negotiations for the settlement or compromise of
such claims, demands or actions; provided, however, that (i) that
no settlement or compromise affecting the financial or legal
obligations of any Licensee Indemnitee shall be entered into or
agreed to without the applicable Licensee Indemnitee’s prior
approval and unless such settlement contains an unconditional
release by the claimant or the plaintiff of the Licensee
Indemnitee, its officers, directors, employees, representatives and
agents from all liability in respect of such claim, demand or
action and (ii) each Licensee Indemnitee has the right to
participate, at its own expense, in the defense and/or settlement
of any such claim, demand or action in order to protect its own
interests.

9.2. Licensee Indemnification. Licensee agrees to defend
and handle at its own cost and expense any claim, demand or
action against ASCAP, its respective officers, directors,
employees, representatives, and agents (each an “ASCAP
Indemnitee™) by a third party arising out of, based upon or in
connection with any actual or alleged breach of Licensee’s
representations, warranties and covenants contained in this
Agreement, including any claim, demand or action of
contributory copyright infringement arising out of such a breach
that is asserted against an ASCAP Indemnitee by any Third-Party
PRO (or any member or affiliate thereof) with respect to the non-
dramatic public performances made by Licensee of any Co-
Owned Works in the Territory, solely excluding claims, demands
or actions for which ASCAP must indemnify the Licensee
Indemnitees under Section 9.1 of this Agreement. Licensee
agrees to indemnify and hold the ASCAP Indemnitees harmless
from and against any and all liabilities, losses, damages, costs
and expenses (including reasonable attorneys’ fees) associated
with any such claim, demand or action. Licensee shall have the
right to conduct the defense of any such claim, demand or action
and all negotiations for its settlement or compromise; provided,
however, that (i) no settlement or compromise affecting the
financial or legal obligations of any ASCAP Indemnitee shall be



entered into or agreed to without the applicable ASCAP
Indemnitee’s prior approval and unless such settlement contains
an unconditional release by the claimant or the plaintiff of the
ASCAP Indemnitee, its officers, directors, employees,
representatives and agents from all liability in respect of such
claim, demand or action and (ii) each ASCAP Indemnitee has the
right to participate, at its own expense, in the defense and/or
settlement of any such claim, demand or action in order to protect
its own interests.

9.3. Limitation of Liability. EXCEPT FOR (a) ASCAP’S
INDEMNIFICATION OBLIGATIONS SET FORTH IN
SECTION 9.1, (b) LICENSEE’S INDEMNIFICATION
OBLIGATIONS SET FORTH IN SECTION 9.2, (¢) ANY
DAMAGES RESULTING FROM ANY BREACH OF A
PARTY’S OBLIGATIONS SET FORTH IN ARTICLE 6,
AND/OR (d) CLAIMS ARISING OUT OF A PARTY’S GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT, IN NO EVENT
SHALL EITHER PARTY BE LIABLE TO THE OTHER FOR
ANY INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE,
EXEMPLARY OR CONSEQUENTIAL DAMAGES IN ANY
MANNER IN CONNECTION WITH OR ARISING OUT OF
THIS AGREEMENT, REGARDLESS OF THE FORM OF
ACTION OR THE BASIS OF THE CLAIM OR WHETHER OR
NOT SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

Article 10. Release of Certain Claims

10.1. ASCAP Release. In consideration of Licensee’s
payment to ASCAP of , such
payment to be made within ten (10) days of the full execution of
this Agreement, ASCAP, for itself and on behalf of its Affiliates,
hereby releases and discharges Licensee from any and all actions,
suits, debts, dues, sums of money, accounts, reckonings, bonds,
bills, specialties, covenants, controversies, agreements, promises,
variances, trespasses, damages, judgments, extents, executions,
claims and demands (collectively, “Claims”) whatsoever, known
or unknown, in law or equity, which ASCAP or its Affiliates ever
had, now has or hereafter can, shall or may have against them or
any of them, whether jointly or severally, for, upon, or by reason
of any matter, cause or thing whatsoever regarding the public
performance via the Licensed Service at any time prior to the
Effective Date of Musical Works written and/or published by
ASCAP Members or by the members of FPROs and for which,
prior to the Effective Date, ASCAP represented all or a portion of
the publisher’s share of the Musical Work and had the right to
license, in whole or in part, the non-dramatic public performance
in the Territory. Nothing herein shall release Licensee of or from
any Claim that any individual ASCAP Member may have against
Licensee arising out of such ASCAP Member’s direct and
independent license of the non-dramatic public performance right
in Musical Works, if any
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10.2.  Licensee Release. Licensee, for itself and on behalf of
its Affiliates, hereby releases and discharges ASCAP and its
Affiliates from any and all Claims whatsoever, known or
unknown, in law or equity, which against them or any of them,
whether jointly or severally, Licensee or its Affiliates ever had,
now has or hereafter can, shall or may have for, upon, or by
reason of any matter, cause or thing whatsoever arising out of
ASCAP’s licensing of the public performance of Musical Works
in the ASCAP Repertory via the Licensed Service at any time
prior to the Effective Date. ASCAP shall not be deemed released
from any Claim by an ASCAP Member who is also an Affiliate
of Licensee solely in connection with the rights of such ASCAP
Member (e.g., to receive royalties from ASCAP) as an ASCAP
Member.

10.3.  Acknowledgements. The Parties acknowledge and agree
that: (a) the Interim License shall be deemed terminated
effective , (b) the fees and other
charges paid or payable by Licensee to ASCAP pursuant to the
Interim License for periods prior to the Effective Date shall be
deemed to be final license fees established by agreement of the
Parties, (c) Licensee’s right to apply to United States District
Court for the Southern District of New York pursuant to the
Second Amended Final Judgment issued in connection with
United States v. ASCAP, Civ. No. 41-1395 (S.D.N.Y. June 11,
2001) for a determination of a reasonable fee for use of the
ASCAP Repertory as provided in the Interim License shall be
deemed waived and (d) the Parties have no further liability or
obligation under the Interim License other than those obligations
set forth herein. In addition, in furtherance of the releases set
forth herein, each of the Parties (x) acknowledges that it may
later discover facts different from or in addition to those that it
now knows or believes to be true with respect to the Claims
released hereunder, (y) agrees that, in such event, the releases
herein shall nevertheless remain effective in all respects,
notwithstanding such different or additional facts or the
discovery of those facts; and (z) further acknowledges that it is
aware of, has read, understands and expressly waives any and all
rights that it has or may have under § 1542 of the California Civil
Code, which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO
CLAIMS WHICH THE CREDITOR DOES NOT
KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM OR HER
MUST HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR.



ASCAP and Licensee each waive and relinquish any right or
benefit that it may have under any law or statute similar to §1542
of the California Civil Code in any other jurisdiction

Article 11. Miscellaneous.

11.1.  Notices. All notices and other communications required
or permitted pursuant to this Agreement shall be in writing and
delivered personally, mailed via certified mail, postage prepaid,
or via a nationally recognized overnight courier, to the applicable
Party at the addresses set forth below, unless, by notice, a Party
changes or supplements the addressee and addresses for giving
notice. Notice by email shall be acceptable provided that copies
of the communication are also sent via one of the above means.
All notices shall be deemed given on the date personally
delivered or when placed in the mail as specified.

If to ASCAP:

Vincent Candilora

Executive Vice President, Licensing
ASCAP

2 Music Square West

Nashville, TN 37203

Phone: (615) 742-5076

Email: vcandilora@ascap.com

Copy to:

Clara Kim, Esq.

Executive Vice President and General Counsel
ASCAP

One Lincoln Plaza

1900 Broadway

New York, NY 10023

Phone: (212) 621-6410

Email: ckim@ascap.com

If to Licensee:

Email:

Copy to:

Email:
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11.2. Assignment. Licensee may not assign, convey or
otherwise transfer this Agreement, or any of their respective
rights or obligations hereunder, in whole or in part, to any other
party without ASCAP’s prior written consent, such consent not to
be unreasonably withheld or delayed.

11.3.  Relationship; No Third-Party Beneficiaries. Each Party
is an independent contractor and each Party’s personnel are not
employees or agents of the other Party for federal, state or other
tax purposes or any other purposes whatsoever. Personnel of one
Party have no authority to make representations, commitments,
bind or enter into contracts on behalf of or otherwise obligate the
other Party in any manner whatsoever. Nothing in this
Agreement shall be construed or deemed to constitute, create,
give effect to or otherwise recognize a joint venture, partnership,
business entity of any kind, nor constitute one Party an agent of
the other Party. Except as otherwise set forth in this Agreement,
there are no third-party beneficiaries, actual or intended, pursuant
to this Agreement.

11.4.  Counterparts and Interpretation. This Agreement may
be executed in any number of counterparts and by PDF or
facsimile signature, each of which shall be deemed to be an
original, but all of which together shall constitute one and the
same instrument. Headings are for convenience only and are not
to be considered in construing or interpreting this Agreement.
References herein to “days,” unless otherwise indicated, are to
consecutive calendar days. Unless the context otherwise
requires, “or” is not exclusive. Whenever required by the context,
any gender shall include any other gender, the singular shall
include the plural and the plural shall include the singular.

11.5. Consents. Except as specifically set forth in this
Agreement, all consents, requests and approvals to be given by
either Party pursuant to this Agreement shall (a) be in writing and
(b) not be unreasonably withheld. Each Party shall make only
reasonable requests pursuant to this Agreement.

11.6.  Equitable Relief. Each Party recognizes that certain
breaches of its obligations of this Agreement, may give rise to
irreparable harm to the other Party and that monetary damages
may be inadequate to compensate the non-breaching Party for
such breach. The Parties therefore agree that, in addition to any
other remedies at law, in equity or otherwise, each Party shall be
entitled to seek temporary and permanent injunctive relief from a
court of competent jurisdiction to restrain any breach or violation
or threatened breach or violation this Agreement without the
necessity of showing actual monetary damages and that harm to
the non-breaching Party shall be presumed with any breach of
this Agreement.

11.7.  Amendment; Waiver; Severability. This Agreement may
not be amended, modified or terminated except by a written
instrument signed by both of the Parties. No failure or delay by
either Party to exercise any right or enforce any obligation shall
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impair or be construed as a waiver or on-going waiver of that or
any or other right or power, unless made in writing and signed by
both Parties. All remedies, rights, undertakings, and obligations
contained in this Agreement shall be cumulative and none of
them shall be in limitation of any other remedy, right,
undertaking, or obligation of either Party. If any term, covenant
or condition of this Agreement is held invalid, illegal or
unenforceable in any respect, such provision shall be replaced by
an enforceable provision that most closely meets the commercial
intent of the Parties, and such holding shall not affect any other
provision of this Agreement, which shall be and remain effective
as though such invalid, illegal or unenforceable provision had not
been contained herein.

11.8.  Arbitration. Any dispute arising out of this Agreement
shall be subject to final binding arbitration between the Parties as
provided herein. The arbitration shall be conducted pursuant to
the JAMS Comprehensive Arbitration Rules and Procedures in
effect at the time the request for arbitration is made (the
“Arbitration Rules”), and in accordance with the Expedited
Procedures in those Arbitration Rules, including Rules 16.1 and
16.2 of those Arbitration Rules, except as modified herein. The
arbitration shall take place in New York, New York before a
single neutral arbitrator (the “Arbitrator”) selected in accordance
with the Arbitration Rules. Each Party shall pay its own costs
and expenses for the arbitration, with the cost of the Arbitrator to
be divided equally between the Parties. Any award or decision in
arbitration shall be final and binding upon the Parties and shall be
enforceable by judgment of any court of competent jurisdiction.
The Parties further agree to the exclusive jurisdiction of the
federal or state courts in New York, New York, as the case may
be, for purposes of any pre-arbitral injunctive relief, including
any application for a preliminary injunction or order compelling
arbitration, and waive any objection to laying venue in any such
action or proceeding in such courts, or that such courts are an
inconvenient forum or do not have jurisdiction over such Party.
Neither the Parties nor the arbitrators may publicly disclose the
existence, content or results of any arbitration hereunder without
the prior written consent of both Parties.

11.9.  Governing Law. This Agreement shall be governed by
and construed in accordance with the laws of the State of New
York pertaining to contracts made and fully performed therein,
without regard to choice of law rules.

11.10. Independent Legal Advice. Each of the Parties has
received independent legal advice concerning both the nature of
this Agreement and their legal rights and obligations pursuant to
this Agreement. The Parties have entered into this Agreement
voluntarily and of their own free will and accord without any
threat of force or duress of any kind.

11.11. Publicity; Press Releases. Except as otherwise
expressly provided in this Agreement, neither Party shall be
entitled to use the name, service or trademarks, logos or
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otherwise identify or refer to the other Party in any press releases,
publicity, marketing or promotional material without the prior,
express approval of such other Party, in its sole discretion, in
each instance.

11.12. Further Assurances. Each of the Parties hereto shall
take such further actions and execute and deliver such additional
documents and instruments consistent herewith as may be
reasonably required in order to effectuate and/or implement the
purposes and intentions of this Agreement.

11.13. Survival. The provisions of Section 2.6, Article 5.
Article 6, Section 7.4, Article 8, Article 9, Article 10 and this
Article 11, shall survive the cancellation, expiration or
termination of this Agreement.

11.14. Entire Agreement. This Agreement, together with the
Exhibits hereto which are incorporated herein by this reference,
constitutes the entire agreement between the Parties and
supersedes any prior or inconsistent agreements, negotiations,
representations and promises, written or oral with respect to the
subject matter hereof. Neither Party has made any
representations or promises to the other in connection with this
Agreement or its subject matter that are not expressly set forth in
this Agreement.

[Signature page follows.]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

AMERICAN SOCIETY OF COMPOSERS,
AUTHORS AND PUBLISHERS

By: By:

Name: Name:

[Type or Print] [Type or Print]

Title: Title:




EXHIBIT A

RATE SCHEDULE

Calendar Year 2017

The License Fee for Calendar Year 2017, calculated on a quarterly basis, shall equal the greater
of:

(a) $1.75 per Subscriber Location (the “Per-Subscriber Rate”) per month as determined on the
last day of each month of the quarter (the “Per-Location Fee’) and

(b) $1,250.00 per quarter, or part thereof (the “Minimum Fee”).

Discount: Solely in the event that in any applicable month during the Term the total number of
Subscriber Locations, as determined on the last day of the month, exceeds 100,000, the portion
of the Per-Location Fee attributable to such month shall be reduced by five percent (5%).



EXHIBIT B

LICENSE FEE REPORT

Report Period: Jan1 - Apr1 - Jul 1 - Oct 1 -
Mar 31 Jun 30 Sept 30 Dec 31
(check one)
1. Total Number of Subscriber Locations at end of [First month of applicable quarter]:
2. Per-Subscriber Rate:
Per-Location Fee for [First month of applicable quarter] (multiply Line 1 by Line 2 and,
3. solely in the event that Line 1 exceeds 100,000, reduce that product by 5%):
4.  Total Number of Subscriber Locations at end of [Second month of applicable quarter]:
5. Per-Subscriber Rate:
Per-Location Fee for [Second month of applicable quarter] (multiply Line 4 by Line 5 and,
6. solely in the event that Line 4 exceeds 100,000, reduce that product by 5%):
7. Total Number of Subscriber Locations at end of [Third month of applicable quarter]:
8. Per-Subscriber Rate:
Per-Location Fee for [Third month of applicable quarter] (multiply Line 7 by Line 8 and,
9.  solely in the event that Line 7 exceeds 100,000, reduce that product by 5%):
10. Total Per-Location Fee for quarter (Sum of Lines 3, 6 and 9):
11. Minimum Fee
12. Total License Fee for quarter (Greater of Lines 10 and 11)

CERTIFICATION:

I hereby certify on this day of , that the above is true and correct.

On behalf of

By:

Signature

Name and Title

Year

2017

$1.75"

$1.75

$1.75

$1,250"

: Applicable during first calendar year of the Term only. For each subsequent calendar year, the Per-Subscriber Rate and
Minimum Fee are subject to adjustment by ASCAP.



EXHIBIT C

QUARTERLY SUBSCRIBER REPORT

Report Period: Jan1 - Apr1 - Jul 1 -
Mar 31 Jun 30 Sept 30

Subscriber Location
Street Address City

Subscriber Name

Oct 1 -
Dec 31

State

Year

l’g‘.



EXHIBIT D

QUARTERLY RESELLER REPORT

Reseller Name Reseller Address City State  Zip Effective Dateof  Expiration Date of
Reseller Agreement Reseller Agreement




EXHIBIT E

MUSIC USE REPORT

FIELD NAME DATATYPE | REQUIRED? NOTES
(max length)
Service Name Character (90) YES
Service URL Character (90) NO
Report Period Type Character (01) YES Q for Quarterly
Reporting Period Numeric (08) YES MMDDYYYY (last day of quarter)
Service Type Character (02) YES B for Background Service
Song Title Character (500) YES
Writer / Composer Name(s) Character (500) NO
Artist / Performer Name Character (500) YES
Song ID Character (250) NO Unique, permanent musical work identifier in your
system for all periods
ISRC Character (20) YES International Standard Recording Code
ISWC Character (20) NO International Standard Work Code
Performance Duration Numeric (06) NO HHMMSS
Product Name Character (35) NO Commercials only
Number of Performances Numeric (10) YES

FILE FORMATTING

Report files are to be formatted as tab delimited .TXT files (i.e., a single tab is to be inserted between each field). For

optional fields for which no entry is made, a blank value should be reported between tab delimiters to preserve the file

format. Quotes around text are not All files must be compressed (e.g., Zipped).

Submission

FTP SITE: ftp.ascap.com
USERNAME:
PASSWORD:







LICENSE AGREEMENT - BANKS AND OTHER FINANCIAL INSTITUTIONS
(MECHANICAL MUSIC - AUDIO AND AUDIO-VISUAL USES)

cqgveement between American Society of Composers, Authors and Publishers ("SOCIETY"), located at
2 Music Square West, Nashville, TN 37203

and

with its subsidiaries and affiliates ("LICENSEE"), located at

as follows:
1. Definitions
As used in this Agreement, the following terms are defined as follows:

(a) Mechanical Music shall mean and include the reception of radio broadcasts and further transmission of those broadcasts over a
loudspeaker or system of loudspeakers; the use of LICENSEE'S or a third party’s audio records, discs, tapes by means of
LICENSEE'S or such third party’s audio-only record, disc or tape players, or satellite transmission facilities; or non-live audio-
visual uses of music (such as the use of a large-screen projection television, multiple television sets, video or laser discs, or video
tapes), including all such uses transmitted via Internet, Intranet and other interconnected computer networks used solely to
facilitate the performances licensed under this Agreement.

(b) Premises licensed under this Agreement shall include all of LICENSEE’s owned or leased corporate facilities. This includes,
but is not limited to, limited-service branches and full service branches to which the general public has access, and stand-alone
automated teller machines that play music in the manner described in Paragraph 1(a) above;

(c) Stand Alone Automated Teller Machines (ATM’s) shall include solely those machines owned or leased and operated on
Licensee’s Premises that include mechanical music as defined above in 1(a).

(d) Full Service Branch shall be a physical location owned or leased and operated by the Licensee that conducts and is open for
business to the public at least five days a week and maintains normal business hours; and

(e) The ASCAP Repertory means and includes all musical works for which ASCAP has the right to license non-dramatic public
performance now or hereafter during the term of this Agreement. All compositions written and copyrighted by ASCAP and in the
repertory on the date this Agreement is executed are included for the full term and any additional term of this Agreement.
Compositions written or copyrighted by ASCAP members hereafter are included for the full license term and any additional term
of this Agreement. For the full license term and any additional license term of this Agreement, the ASCAP Repertory shall be
deemed to be no less than all of the works set forth in the ASCAP online database of musical compositions known as “ASCAP
Clearance Express,” accessible at the ASCAP Internet Web site, www.ascap.com/ace.

2. Grant and Term of License

(a) SOCIETY grants and LICENSEE accepts for a term of one (1) year commencing , and
continuing thereafter for additional terms of one (1) year unless terminated as hereinafter provided, a license to perform publicly
by means of "mechanical music" (as herein defined), and not otherwise, at each of the locations listed in Schedule "A", annexed
hereto and made a part hereof, as said Schedule may be amended as hereinafter provided, except as provided in Paragraph 3(c)
below ("the Premises"), and not elsewhere, non-dramatic renditions of the separate musical compositions now or hereafter during
the term hereof in the ASCAP Repertory of SOCIETY.

(b) Either party may, on or before thirty (30) days prior to the end of the initial term or any additional term, give notice of
termination to the other. If such notice is given the Agreement shall terminate on the last day of such initial or additional term,
except as provided in Paragraph 4(d).

(¢) This Agreement shall enure to the benefit of and shall be binding upon the parties hereto and their respective successors,
assigns and subsidiaries, but no assignment shall relieve the parties hereto of their respective obligations hereunder as to
performances rendered, acts done and obligations incurred prior to the effective date of the assignment.

1of3



3. Limitations on License

(a) This license is not assignable or transferable by operation of law or otherwise, except as provided in Paragraph "2(c)" hereof,
and is limited to the LICENSEE and to the Premises.

(b) This license does not authorize the broadcasting, telecasting or transmission by wire or otherwise, of renditions of musical
compositions in SOCIETY'S repertory to persons outside of the Premises other than by means of music-on-hold.

(c) This license does not authorize any performance by means of a coin-operated phonorecord player (jukebox) otherwise covered
by the statutory license provisions of 17 U.S.C. §116.

(d) This license is limited to non-dramatic performances, and does not authorize any dramatic performances. For purposes of this
Agreement, a dramatic performance shall include, but not be limited to, the following:
(1) performance of a "dramatico-musical work" (as hereinafter defined) in its entirety;
(i1) performance of one or more musical compositions from a "dramatico-musical work" (as hereinafter
defined) accompanied by dialogue, pantomime, dance, stage action, or visual representation of the work
from which the music is taken;

(iii) performance of one or more musical compositions as part of a story or plot, whether accompanied or
unaccompanied by dialogue, pantomime, dance, stage action, or visual representation;
(iv) performance of a concert version of a "dramatico-musical work" (as hereinafter defined).

The term "dramatico-musical work" as used in this Agreement, shall include, but not be limited to, a musical comedy, opera, play
with music, revue, or ballet.

4. License Fees and Reports

(a) In consideration of the license granted herein, LICENSEE agrees to pay to SOCIETY the applicable license fee set forth in the
rate schedule annexed hereto and made part hereof, within sixty (60) days of mailing of SOCIETY’s invoice, which shall be
payable either annually and invoiced in advance of January 1 of each year, based on (i) LICENSEE’s estimate of the first year’s
fee under this Agreement; or (ii) the prior year’s fee under this Agreement, whichever is applicable; or quarterly, based on
LICENSEE’s quarterly reports as provided for in subparagraph (b) below.

(b) Except as provided in subparagraph (c) below, LICENSEE shall furnish a report to SOCIETY on or before January 31 of each
year; or, at LICENSEE’s option, within fifteen (15) days of the end of each calendar quarter, indicating any additions or deletions
of Premises at which music has been performed during the previous year or calendar quarter, including the month in which the
addition or deletion occurred, and Schedule "A" shall thereafter be deemed amended to include or exclude such Premises. Such
report shall also indicate the total number of Premises licensed and the total license fees due for the preceding year or calendar
quarter. Said total fees shall be adjusted on the following monthly pro rata basis for locations which have been added or deleted
during the previous year or calendar quarter: if the location being added or deleted used music for half a month or more, license
fees shall be paid for the full month; if for less than half a month, no license fees shall be due for that month. If said total fees are
greater than the amount paid in advance for the previous year or calendar quarter, LICENSEE shall submit payment of the
difference with the report; if less, SOCIETY shall issue a credit applicable to the next year or calendar quarter's advance payment
as applicable. All reports submitted by LICENSEE to SOCIETY in compliance with the terms of this Agreement shall be treated
as confidential by SOCIETY.

(¢) If LICENSEE reports and pays the maximum annual license fee as provided for in the rate schedule annexed hereto and made
part hereof for any year, LICENSEE shall not be required to submit the report required by Paragraph 4(b) above for such year,
and LICENSEE need not provide to SOCIETY the list of Premises referred to in Paragraph 4(b) above.

(d) If LICENSEE discontinues the performance of music at all of the Premises, LICENSEE or SOCIETY may terminate this
Agreement upon thirty (30) days prior notice, the termination to be effective at the end of such thirty (30) day period. In the event
of such termination, SOCIETY shall refund to LICENSEE a pro rata share of any unearned license fees paid in advance. For
purposes of this Agreement, a discontinuance of music shall be one in effect for no less than thirty (30) days.

5. Breach or Default

Upon any breach or default by LICENSEE of any term or condition herein contained, SOCIETY may terminate this license by

giving LICENSEE thirty (30) days notice to cure such breach or default, and in the event that such breach or default has not been

cured within said thirty (30) days, ASCAP may then give notice of termination of this license affective thirty (30) days thereafter.
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In the event of such termination, SOCIETY shall refund to LICENSEE any unearned license fees paid in advance within thirty
(30) days.

6. Interference in Society's Operations
In the event of:

(a) any major interference with the operation of SOCIETY in the state, territory, dependency, possession or political subdivision
in which LICENSEE is located, by reason of any law or regulation of such state, territory, dependency, possession or political
subdivision as a result of which SOCIETY cannot conduct business, or

(b) any substantial increase in the cost to the SOCIETY of operating in such state, territory, dependency, possession or political
subdivision, by reason of any law of such state, territory, dependency, possession or political subdivision, which is applicable to
the licensing of performing rights,

SOCIETY shall have the right to terminate this Agreement upon thirty (30) days prior written notice. In the event of such
termination, SOCIETY shall refund any unearned license fees paid in advance within thirty (30) days.

7. Indemnification

SOCIETY will indemnify LICENSEE from any claim made against LICENSEE with respect to the non-dramatic performances
licensed under this Agreement of any musical compositions in the ASCAP Repertory, and will have full charge of the defense
against such claim. LICENSEE agrees to notify SOCIETY immediately of any such claim, furnish SOCIETY with all papers
pertaining to it, and cooperate fully with SOCIETY in the defense of the claim. LICENSEE may, if it so chooses, engage its own
counsel, at its own expense, who may participate in the defense of the claim. SOCIETY ’s liability under this paragraph is strictly
limited to the amount of license fees actually paid by LICENSEE to SOCIETY under this Agreement for the calendar year(s) in
which the performance(s) that are the subject of the claim occurred, but such limitation shall not apply to SOCIETY s attorneys’
fees and costs incurred in defending against the claim.

8. Notices

All notices required or permitted hereunder shall be reasonable and given in writing by certified United States mail or recognized
overnight delivery service with signature signifying receipt sent to either party at the address stated above. Each party agrees to
inform the other of any change of address in writing.

9. Warranties
The parties to this Agreement each warrant and represent that they have all rights necessary to undertake the obligations provided
for in this Agreement.

10. Modifications and Execution

Any modification to the terms of this Agreement must be made in writing and signed by both parties. This Agreement may be
executed in any number of counterparts, by different parties on separate counterparts and by facsimile signature. Each
counterpart or facsimile so executed shall be deemed an original, but all such counterparts shall together constitute one and the
same instrument.

IN WITNESS WHEREOF, this Agreement has been duly executed by SOCIETY and LICENSEE,
this day of ,

AMERICAN SOCIETY OF COMPOSERS, LICENSEE
AUTHORS AND PUBLISHERS

By: By:

NAME: NAME:

TITLE: TITLE:

(For “Title’, fill in capacity in which signed: (a) If corporation, state corporate office held;
(b) If partnership, write word "partner"; (c) If individual owner, write "individual owner” under signature.)
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2017 RATE SCHEDULE

BANKS AND OTHER FINANCIAL INSTITUTIONS
(MECHANICAL MUSIC - AUDIO AND AUDIO-VISUAL USES)

Number of Locations Fee Per Location

1-25 $120.00

26 - 250 $175.00

251 -500 $162.00

501 - 1,000 $149.00
1,001 - 1,750 $136.00
1,751 -2,750 $126.00

in excess of 2,750 locations $120.00

Maximum Fee $359,358.00

Annual License Fee for Calendar Years 2018 and Thereafter

The annual license fee set forth in this Rate Schedule will apply for the calendar year 2017.
Rates for each subsequent calendar year will be adjusted in accordance with the increase or
decrease in the Consumer Price Index, All Urban Consumers - (CPI-U) between the preceding
October and the next preceding October .
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RESTAURANTS, BARS, NIGHTCLUBS, AND SIMILIAR ESTABLISHMENTS
Rate Schedule & Statement of Operating Policy for Calendar Year 2017

Licensee Business Name:

Premise Address:

Instructions: Enter the corresponding Rate Per Occupant according to the use of music in your business

Music Type Rate Per Occupant Fee

1. Live Music (check no more than one box if applicable)
Frequency Per Week
4 - 7 nights $5.98 O
3 nights or less $4.99 O
Enter the rate checked above here:

e

2. Recorded Music* (check no more than one box if applicable)
If Live Music is not used $3.49 O
If Live Music is also used (must also check a box in Section 1). $2.31 0O

Enter the rate checked above here: $

3. Enhancementsto Recorded Music* (check box if applicable, must also check a box in Section 2)
$2.01 O

Enter the rate checked above here: $

4. Admission or Cover Charge* (check box if applicable)
$2.01 O

Enter the rate checked above here: $

5. Television and/or Radio* (check box if applicable, Skip this Section if you checked a box on line 1 or 2).
$1.32 O
Enter the rate checked above here: $

6. Total Rate Per Occupant (Add lines 1 - 5) $

7. Total Premises Occupancy Enter 1,000 if Occupancy is greater than 1,000
(If premises occupancy is not established by the local fire or similar authority, use the following formula:
Total Square footage of entire premise /20 = Occupancy).

8. OccupancyFee

A. Multiply line 7 by line 6. 8a$
B. Enter the amount from line 8a, or $372.00, whichever is
higher. (if no boxes are checkedin Sections 1 - 5, enter $0) sb $

9. Jukebox Fee* (skip this Section if our jukebox is currently licensed separately)
$175.00 0 $

10. Annual License Fee (Add the amounts from Boxes 8b and 9) $

*See notes on Page 2 for explanation

| certify that the information contained herein is true and correct. (complete only upon change in Operating Policy

Signature: Date:

Name:

Print Name

ASCAP
Toll Free: 1-800-505-4052 Fax:615-691-7795
| Epayment Websites: http://www.ascap.com/mylicense or http://www.ascap. com I


http://www.ascap.com/mylicense
http://www.ascap.com/

NOTES TO RATE SCHEDULE

Recorded Music (Line 2). ). This fee applies for the performance of music by mechanical or electronic devices, including, but not limited
to, tapes, records, compact discs and other digital audio formats (e.g. MP3), videocassette, DVD and other digital audiovisual formats. This
fee applies for performances by jukeboxes that do not meet the definition of "Coin-Operated Phonorecord Player" as defined below.

Enhancements to Recorded Music (Line 3). This fee applies for the use of added features to recorded music such as, but not limited to,
karaoke, DJs, emcees, dancing, shows, acts or games.

Admission or Cover Charge (Line 4). This fee applies if an admission, cover, or similar charge exists at any time for a part or the entire
premises.

Television and/or Radio (Line 5). The use of televisions and/or radios that are utilized for the reception of broadcast, satellite or cable
programming when no live music (Line 1) or recorded music (Line 2) is performed and paid for under this license, and when such
television and/or radio performances do not meet the exemption provided for in 17 U.S.C. Section 110(5).

Jukebox Fee (Line 9). This fee applies for performances by means of devices, commonly called "jukeboxes," that meet the definition of
"Coin-Operated Phonorecord Player" as set forth in the U.S. Copyright Law and that are not otherwise licensed through a compulsory
license, a license from the Jukebox License Office, or an ASCAP license other than this license. The U.S. Copyright Law currently defines
a Coin-Operated Phonorecord Player as a machine or device that (1) is employed solely for the performance of nondramatic musical works
by means of phonorecords [compact discs, for example] upon being activated by the insertion of coins, currency, tokens, or other monetary
units or their equivalent; (2) is located in an establishment making no direct or indirect charge for admission; (3) is accompanied by a list
comprised of the titles of all the musical works available for performance on it, and is affixed to the machine or device or posted in the
establishment in a prominent position where it can be readily examined by the public; and (4) affords a choice of works available for
performance and permits the choice to be made by the patrons of the establishment in which it is located [as distinguished from the
establishment's employees or performers].

ARJUSTMENTS TO ANNUAL FEES

FEES FOR SEASONAL PERFORMANCES

If the Premises is only open seasonally, the fees due for periods up to four (4) months of operation are one-half (1/2) the annual license
fees (Line 10). For each additional month or partial month the feeis increased by one twelth (1/12) the annual license fees (Line 10). In no
event shall the seasonal performances be more than the annual license fee (Line 10) or less than $372.00, if any boxes in Sections

1-5 are checked, or less than $175.00, if only the boxin Section 9 is checked.

FEES FOR OCCASIONAL PERFORM ANCES

For policies in effect for any three (3) or fewer days/nights per month, the annual fee is the applicable annual fee for the policy as if such
highest policy were in effect for three (3) or less days/nights per week. For policies in effect for any six (6) or fewer days/nights per
calendar year, the fee is one-third (1/3) the applicable annual fee for the policy as if such policy were in effect for three (3) or less
days/nights per week. Inno event shall the occasional performances be less than $372.00, if any boxes in Sections 1-5 are checked, or
less than $175.00, if only the box in Section 9 is checked.

DISCOUNTS

One Year Payment

Full payment of applicable annual licenses fees (Line 10) upon the execution of the Agreement, but no later than thirty (30) day of invoice,
and for subsequent terms no later than thirty (30) days after the anniversary date of the Agreement entitles Licensee to a 10% discount on
such annual license fees.

Two Year Payment

Full payment of applicable annual license fees (Line 10) for two (2) years upon execution of the Agreement, but no later than thirty (30)
day of invoice, and for subsequent terms no later than thirty (30) days after the anniversary date of the Agreement entitles LICENSEE to a
15% discount on such aggregated two-year annual license fee payment. For purposes of calculating the two-year payment, fees for the
second year shall equal the fees for the first year (Line 10) but shall be subsequently adjusted upon the release of the second-year rates.

LICENSE FEES FOR 2018 SEASON AND THEREAFTER

The license fees for each calendar year commencing 2018 shall be the license fee for the preceding calendar year, adjusted in
accordance with the increase in the Consumer Price Index, All Urban Consumers - (CPI-U) between the preceding October and the next
preceding October.

ASCAP, PO Box 331608-7515, Nashville, TN 37203-9998 1-800-505-4052 Fax 615-691-7795
Epayment Welses http://www.ascap.com/mylicense or http://www.ascap.com

Page 2



Internet Click
Thru License



ASCAP LICENSE AGREEMENT

This ASCAP LICENSE AGREEMENT (“License Agreement”) is made and entered into as of the effective date
set forth on the Key Terms and Fee Schedule annexed hereto as Schedule A (the “Key Terms/Fee Schedule”) (the
“Effective Date”), by and between the AMERICAN SOCIETY OF COMPOSERS, AUTHORS AND PUBLISHERS
(“"ASCAP"), a voluntary membership association organized under the laws of the State of New York with offices at
One Lincoln Plaza, 1900 Broadway, New York, NY 10023, and the party identified on the Key Terms/Fee Schedule
(“Licensee”) (ASCAP and Licensee are each referred to herein as a “Party” and collectively referred to as the
“Parties”). Capitalized terms not otherwise defined herein shall have the meaning ascribed them in the terms and
conditions relating to the access to and use of the ASCAP website as set forth at www.ASCAP.com/about/legal-
terms (the “Terms of Use”).

Article 1. Certain Definitions.

1.1. “ASCAP Member” means any individual or entity that has entered into a membership agreement with
ASCAP.
1.2. “ASCAP_ Repertory” means all copyrighted Musical Works (as hereafter defined) (a) written and/or

published by ASCAP Members or by the members of any FPRO (as hereafter defined), including Musical Works
written and/or published during the Term and (b) for which ASCAP controls, during the Term, the non-dramatic
public performance rights in the Territory, but solely to the extent such rights are or may during the Term be
vested in or assigned to ASCAP by ASCAP Members or by the applicable FPRO or other rights holder(s).

1.3. “Business Information” means the information regarding the business located at the Premises, as set
forth on Schedule A.

1.4. “Fees” means the fees, charges, rates and other amounts charged by or on behalf of ASCAP for the
Licensed Rights (as defined herein), all as may be set forth on the Key Terms/Fee Schedule.

1.5. “FPRO" (i.e., ‘foreign performing rights organization’) means any entity incorporated or otherwise
legally organized outside of the United States with which ASCAP has a written and binding agreement appointing
ASCAP as an agent authorized to license and/or administer Musical Works owned or controlled by such entity to
third parties on a non-exclusive basis.

1.6. “License Payment Date” means the date(s) identified on Key Terms/Fee Schedule on which Fees are
due and payable by Licensee to ASCAP.

1.7. “Licensee’s Operating Policy” means, collectively, the Business Information and Music Uses, as set forth
on Schedule A.

1.8. “Music Uses” means the method and manner in which Musical Works are publicly performed at the
Premises, as set forth on Schedule A.

1.9. “Musical Work” means any copyrightable musical composition, including any lyrics or words written to
be used with such composition.

1.10. “Premises” means the physical location(s) set forth on the Key Terms/Fee Schedule.
1.11. “Territory” means the United States of America, its territories, dependencies and possessions and the

Commonwealth of Puerto Rico.

Article 2. Authority and Binding Effect.

2.1. Authority; Authorization. BY ENTERING INTO THIS LICENSE AGREEMENT ON BEHALF OF LICENSEE,
YOU (AS THE INDIVIDUAL ENTERING INTO AND AGREEING TO THIS LICENSE AGREEMENT) HEREBY
REPRESENT AND WARRANT THAT (A) YOU HAVE THE FULL RIGHT, POWER AND AUTHORITY TO ENTER INTO
THIS LICENSE AGREEMENT ON BEHALF OF LICENSEE AND TO CREATE A LEGAL, VALID AND BINDING
OBLIGATION ON LICENSEE ENFORCEABLE AGAINST LICENSEE IN ACCORDANCE WITH THE TERMS AND
CONDITIONS HEREOF; (B) ALL CORPORATE, ORGANIZATIONAL AND OTHER PROCEEDINGS REQUIRED TO BE
TAKEN BY LICENSEE TO AUTHORIZE YOUR AGREEMENT TO, AND PERFORMANCE UNDER, THIS LICENSE
AGREEMENT HAVE BEEN TAKEN AND ALL NECESSARY AUTHORIZATIONS, PERMITS, CONSENTS AND
APPROVALS REQUIRED HAVE BEEN OBTAINED; AND (C) YOUR ENTERING INTO THIS LICENSE AGREEMENT ON
BEHALF OF LICENSEE DOES NOT AND SHALL NOT VIOLATE ANY APPLICABLE LAW, RULE OR REGULATION OR
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REQUIRE ANY ADDITIONAL CONSENT OR OTHER ACTION BY ANY OTHER PERSON OR ENTITY. YOU FURTHER
ACKNOWLEDGE AND AGREE THAT THIS LICENSE AGREEMENT SHALL BE, JOINTLY AND SEVERALLY, BINDING
UPON AND ENFORCEABLE AGAINST YOU AND LICENSEE FOR ALL PURPOSES HEREUNDER.

2.2. ELECTRONIC SIGNATURE AND CONTRACTS. ASCAP PROVIDES ITS LICENSEES WITH THE ABILITY TO
ENTER INTO AGREEMENTS AND TO PURCHASE LICENSES AND OTHER SERVICES ELECTRONICALLY. BOTH YOU
(AS THE INDIVIDUAL ENTERING INTO AND AGREEING TO THIS LICENSE AGREEMENT ON BEHALF OF
LICENSEE) AND LICENSEE HEREBY ACKNOWLEDGE AND AGREE THAT ELECTRONIC SUBMISSIONS CONSTITUTE
BOTH LICENSEE'S AND YOUR AGREEMENT AND INTENT TO BE BOUND BY SUCH AGREEMENTS AND TO
PROMPTLY PAY FOR ALL FEES AND OTHER APPLICABLE AMOUNTS PAYABLE. SUCH AGREEMENT AND INTENT TO
BE BOUND BY ELECTRONIC SUBMISSIONS APPLIES TO ALL RECORDS RELATING TO (A) ALL TRANSACTIONS
ENTERED INTO BY YOU OR LICENSEE IN CONNECTION WITH ASCAP, INCLUDING IN CONNECTION WITH THIS
LICENSE AGREEMENT, AND (B) OTHER COMMUNICATIONS ASCAP PROVIDES TO YOU ELECTRONICALLY
(WHETHER BY POSTING ON ASCAP’S INTERNET PLATFORMS OR OTHERWISE), INCLUDING (TO THE FULL
EXTENT ALLOWED BY LAW) NOTICES, DISCLOSURES, POLICIES, CONTRACTS, AMENDMENTS, PRICES
CHANGES AND OTHERWISE, AND BOTH YOU AND LICENSEE AGREE THAT SUCH ELECTRONIC RECORDS AND
COMMUNICATIONS SATISFY ANY LEGAL REQUIREMENT THAT SAME BE IN WRITING. ACCORDINGLY, YOU AND
LICENSEE SHOULD MAINTAIN COPIES OF ELECTRONIC COMMUNICATIONS BY PRINTING A PAPER COPY OR
SAVING AN ELECTRONIC COPY.

Article 3. License Grant.

3.1. Scope of License. Subject to the terms and conditions of this License Agreement, ASCAP hereby grants
to Licensee, and Licensee hereby accepts, a non-exclusive, non-transferable, non-assignable, non-sublicensable
right and license, solely during the Term, to make non-dramatic public performances of the ASCAP Repertory (or
any part thereof) in the Territory solely at the Premises and solely in connection with the Music Uses (“Licensed

Rights”).

3.2. Reservation of Rights. Except for the limited rights and licenses granted to Licensee pursuant to this
License Agreement and subject to the applicable obligations and restrictions set forth herein, nothing shall be
construed to restrict, impair, encumber, alter, deprive or adversely affect the ASCAP Repertory or any of
ASCAP’s rights or interests therein or any other ASCAP intellectual property, brands, information, content,
processes, methodologies, products, goods, services, materials or rights, tangible or intangible.

Article 4. Additional Terms and Conditions.

4.1. Key Terms and Fee Schedule. The Key Terms/Fee Schedule (as set forth on Schedule A) sets forth
certain terms and conditions, including the applicable Business Information, Music Uses, Fees, Premises and
other business and legal terms applicable to Licensee’s license of the right to publicly perform the ASCAP
Repertory. In the event of any conflict between the terms and conditions of this License Agreement and the
terms and conditions of the Key Terms/Fee Schedule, the terms and conditions of this License Agreement shall
control to the extent necessary to resolve any such conflict.

4.2. State Disclosure and Related Information. Schedule C hereto sets forth certain disclosures, notices,
rights and other terms and conditions that may apply to Licensee depending upon, among other things, the
state, territory and/or the location of the Premises (“State Disclosure Schedule”). In the event of any conflict
between the terms and conditions of this License Agreement and the terms and conditions of the State
Disclosure Schedule, the terms and conditions of the State Disclosure Schedule shall control to the extent
necessary to resolve any such conflict.

Article 5. Restrictions and Conditions.

5.1. License Limited to Non-Dramatic Performances. The Licensed Rights are limited to non-dramatic
performances of the Musical Works in the ASCAP Repertory. This License Agreement does not authorize the
dramatic performances of any Musical Work in the ASCAP Repertory, nor does it authorize the public
performance of any opera, operetta, musical comedy, play with music, revue, ballet or like production or
performance, in whole or in part (each, a "Dramatico-Musical Work”). By way of example and not limitation, a
dramatic performance shall include the following: (a) performance of a Dramatico-Musical Work in its entirety;
(b) performance of one or more musical compositions from a Dramatico-Musical Work accompanied by dialogue,
pantomime, dance, stage action and/or visual representation of the work from which the music is taken; (c)
performance of one or more musical compositions as part of a story or plot, whether accompanied or
unaccompanied by dialogue, pantomime, dance, stage action and/or visual representation; or (d) performance
of a concert version of a Dramatico-Musical Work.




5.2. No Right to Sublicense or Redistribute. In no event shall Licensee sublicense, transfer, convey or assign
this License Agreement and/or the rights granted to Licensee herein or otherwise license others, including any
affiliate of Licensee, the right to perform publicly or redistribute in any way any Musical Work in the ASCAP
Repertory. Nothing in this License Agreement shall be deemed to grant to any party other than Licensee any
right to perform publicly by any means, method or process whatsoever any Musical Work in the ASCAP
Repertory licensed pursuant to this License Agreement, including any transmission, retransmission or further
transmission of any such Musical Works.

5.3. No Reproduction. Nothing in this License Agreement shall be construed to grant to Licensee, or any
third party, any right to reproduce, copy or distribute by any means, method or process whatsoever, any
Musical Works (or any part thereof) that are included in the ASCAP Repertory licensed under this License
Agreement.

5.4. No Sound Recording Rights. Nothing in this License Agreement shall be construed to grant to Licensee,
or to authorize Licensee to grant to any of its affiliates or any third party, the right to reproduce, copy,
distribute or perform publicly by any means, method or process whatsoever, any sound recording embodying
any Musical Works (or any part thereof) that are included in the ASCAP Repertory licensed under this License
Agreement.

5.5. License Limited to the Premises. Nothing in this License Agreement shall be construed to grant to
Licensee, or to authorize Licensee to grant to any of its affiliates or any third party, the right to perform publicly
the ASCAP Repertory (or any part thereof) to persons outside of the Premises by any means, methodology or
technology, including by wire, cable, electronic means or any internet-connected websites, software
applications, systems, platforms, devices, products and/or services or any other means or methodology, without
the prior written consent of, or valid license from, ASCAP in each instance.

5.6. Certain Live Concert and Musical Performances. This License Agreement does not authorize or
otherwise grant any right or license to perform or otherwise use any of the ASCAP Repertory in connection with
any live concert or musical performances at the Premises when tickets for such live concert or musical
performances may be obtained, purchased or otherwise made available, in whole or in part, from or through any
third party service that directly or indirectly (e.g., through use of technology, products or services provided by
or on behalf of an applicable third party service, etc.) sells, distributes, provides and/or otherwise makes
available tickets (whether digital and/or physical) to the public for events at the Premises (e.g., Ticketmaster,
Live Nation, StubHub, Fandango, etc.).

Article 6. Payment Requirements and Terms.

6.1. Payment of Fees. Subject to the terms and conditions of this License Agreement and the Terms of Use,
Licensee hereby agrees to pay in full the Fees (including all applicable taxes and levies as described below)
using the payment method associated with Licensee’s User Account. Licensee acknowledges and agrees that
the Fees for each Renewal Term, if any, shall be the Fees for the immediately preceding Renewal Term (or in
the event of the first Renewal Term, the Initial Term) adjusted in accordance with the increase in the Consumer
Price Index — All Urban Consumers - (CPI-U) during the twelve-month period concluding in the October
immediately preceding the first day of the applicable Renewal Term (or in the event of the first Renewal Term,
the Initial Term), in accordance with the terms and conditions set forth on Schedule B. If payment is not
promptly received by ASCAP from Licensee’s payment card issuer or its agents or other payment service
provider, Licensee agrees to promptly pay all amounts due upon demand by ASCAP, together with a late
payment charge equal to one and one half percent (1-1/2%) per month, or the maximum rate permitted by law,
whichever is less, calculated from the date such payments were due.

6.2. Recurring/Automatic Billing. Unless Licensee otherwise modifies its User Account settings as described
below, Licensee acknowledges and agrees that ASCAP may automatically charge Licensee on each License
Payment Date (or in the event any License Payment Date is not a business day, the first business day
thereafter) the applicable Fees for the continued right to use the Licensed Rights and Licensee hereby agrees to
pay such Fees which may be billed via the payment card associated with Licensee’s User Account. The Fees
charged will be the same as the immediately preceding License Payment Date (or, in the event of the first
License Payment Date, the same as the Effective Date), unless (a) subject to increase as described in this
License Agreement and/or (b) as otherwise notified by ASCAP in advance (including as may be posted on
www.ASCAP.com). If Licensee wishes to disable the aforementioned automatic billing feature, Licensee must log
into its User Account and modify its billing preferences accordingly.

FOR THE AVOIDANCE OF DOUBT, ASCAP MAY CONTINUE TO BILL LICENSEE’'S PAYMENT CARD THE APPLICABLE
FEES EACH AND EVERY LICENSE PAYMENT DATE AFTER THE INITIAL TERM OF THIS LICENSE AGREEMENT
UNTIL LICENSEE DIRECTS ASCAP TO STOP; PROVIDED, HOWEVER, THAT ASCAP SHALL HAVE NO OBLIGATION
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TO AUTOMATICALLY BILL LICENSEE FOR THE APPLICABLE LICENSEE FEES VIA RECURRING OR AUTOMATIC
BILLING, AND LICENSEE SHALL BE REQUIRED TO PAY ALL AMOUNTS DUE BY THE REQUIRED DATES. IN THE
EVENT THAT (X) ASCAP ELECTS TO AUTOMATICALLY BILL LICENSEE AND ASCAP IS UNABLE TO SUCCESSFULLY
CHARGE THE APPLICABLE PAYMENT CARD AS PART OF LICENSEE’S USER ACCOUNT OR (Y) ASCAP ELECTS NOT
TO AUTOMATICALLY BILL LICENSEE AND LICENSEE DOES NOT REMIT THE REQUIRED FEES BY THE LICENSE
PAYMENT DATE (AS DEFINED ABOVE), ASCAP RESERVES THE RIGHT TO IMMEDIATELY TERMINATE THIS
LICENSE AGREEMENT, WITHOUT NOTICE OR OTHER OBLIGATION OR LIABILITY TO LICENSEE OR ANY THIRD
PARTY.

6.3. Licensee’s Operating Policy. Licensee acknowledges that the Fees were determined by ASCAP, in whole
or in part, based on the factors, parameters and criteria described on Schedule B as applied to Licensee’s
Operating Policy. Licensee represents, warrants and covenants that all information provided by it in connection
with this License Agreement, including Licensee’s Operating Policy, is true and correct. Licensee shall promptly
provide ASCAP with written notice of any change in Licensee's Operating Policy and shall, at such time, furnish
to ASCAP all requested information and certify that all information so provided is true and correct. In the event
of any change to Licensee’s Operating Policy, ASCAP reserves the right to increase the Fees at any time, upon
notice to Licensee. For purposes of this License Agreement, a change in Licensee’s Operating Policy shall be one
in effect for at least 30 days. Upon any change in Licensee’s Operating Policy resulting in an increase in the
applicable Fees, Licensee agrees to pay ASCAP the increased license fees, effective as of the initial date of such
change, whether or not written notice of such change has been provided pursuant to the terms and conditions
hereof.

6.4. Taxes. Licensee shall be responsible for any taxes and/or levies imposed on any transactions conducted
by it and any applicable taxes or levies may be added to the amount charged for the applicable transaction.
Applicable taxes may include sales tax, use tax and other applicable taxes, which may be based on various
factors, including the bill-to address, location of the Premises and tax rates in effect at the time Licensee’s
transaction is completed. Further, in the event that Licensee’s payment of Fees under this License Agreement
causes ASCAP to incur any liability to pay a gross receipts, sales, use, business use or other tax which is based
on the amount of ASCAP's receipts from Licensee, the number of licensees of ASCAP, or any similar measure of
ASCAP's activities, Licensee agrees to pay to ASCAP the full amount of such tax; provided, however, that ASCAP
is permitted by law to pass through such tax to its licensees. No tax exemptions are permitted for transactions
made on www.ASCAP.com.

6.5. No Refunds or Credits. All Fees are nonrefundable and ASCAP shall in no event provide any refunds,
reimbursements or credits of any kind for any reason, including in connection any early termination of this
License Agreement, partial or unused services or Licensed Rights, or any other product or service, in whole or in
part.

6.6. Audit. ASCAP shall have the right, by its authorized representatives and/or third party designees, at
any time during customary business hours, and upon 30 days written notice, to examine the books and records
of account of Licensee to verify any statements of Licensee’s Operating Policy and any other information
provided by Licensee. In the event any such audit shows Licensee to have underpaid the license fees due
ASCAP by less than 5%, Licensee shall pay a finance charge on the additional license fees due of one and one
half percent (1-1/2%) per month, or the maximum rate permitted by law, whichever is less, from the date
ASCAP demands payment of such amount. In the event any such audit shows Licensee to have underpaid the
license fees due ASCAP by 5% or more, Licensee shall pay a finance charge on the additional license fees due of
one and one half percent (1-1/2%) per month, or the maximum rate permitted by law, whichever is less, from
the date(s) the additional license fees were due.

Article 7. Term and Termination.

7.1. Term. This License Agreement shall commence on the Effective Date and shall continue thereafter for a
period of 12 months, unless earlier terminated in accordance with the terms and conditions set forth herein (the
“Initial Term”). This License Agreement shall automatically renew for additional, successive 12-month periods
(each, a “"Renewal Term”), unless either Party provides the other with written notice of termination within 30
days prior to the expiration of the Initial Term (or any Renewal Term, as applicable) (the Initial Term and each
Renewal Term shall be collectively referred to herein as the “Term”).

7.2. Termination for Breach. If Licensee breaches any provision, term or condition of this License
Agreement, ASCAP may (reserving cumulatively all other remedies and rights pursuant to this License
Agreement and in law and in equity) immediately terminate this License Agreement, in whole or in part, by
providing notice to Licensee.
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7.3. Termination for Insolvency. ASCAP may immediately terminate this License Agreement in the event
that Licensee (@) admits in writing its inability to pay its debts as they become due, fails to satisfy any
enforceable, final and material judgment against it, or otherwise ceases operations of its business in the
ordinary course, (b) is adjudicated bankrupt or becomes insolvent, (c) winds up or liquidates its business
voluntarily or otherwise, (d) applies for, consents to or suffers the appointment of, or the taking of possession of
by, a receiver, custodian, assignee, trustee, liquidator or similar fiduciary of itself or of all or any substantial
portion of its assets, (e) makes a general assignment for the benefit of creditors other than in the ordinary
course of financing its ongoing operations, (f) commences a voluntary case under any state or federal
bankruptcy laws (as now or hereafter in effect), (g) files a petition seeking to take advantage of any other law
providing for the relief of debtors, (h) acquiesces to, or fails to have dismissed, within 30 days, any petition filed
against it in any involuntary case pursuant to such bankruptcy laws or (i) takes any action for the purpose of
effecting any of the foregoing.

7.4. Termination for Interference in ASCAP’s Operations. ASCAP has the right to terminate this License
Agreement, effective immediately upon notice, if there is any interference with, or material increase in the cost
of, ASCAP’s operation as a result of any law in the state, territory, dependency, possession or political
subdivision in which Licensee, its affiliates or its operations are located which is applicable to the licensing of
performing rights.

7.5. Effect of Termination. Upon any termination or expiration of this License Agreement for any reason, all
rights and licenses granted by ASCAP to Licensee herein shall immediately terminate.

Article 8. INDEMNIFICATION; DISCLAIMER; WAIVER.

8.1. Indemnification. Licensee agrees to defend and handle at its own cost and expense any claim or action
against ASCAP, its affiliates and the ASCAP Members, and each of their respective officers, directors, employees,
representatives and agents (each an “ASCAP Indemnitee”) based upon or in connection with (a) any actual or
alleged breach of Licensee’s representations, warranties and covenants contained in this License Agreement and
(b) the Premises, but specifically excluding any claim or action caused by or based upon Licensee’s use of the
ASCAP Repertory as specifically permitted pursuant to this License Agreement. Licensee agrees to indemnify
and hold the ASCAP Indemnitees harmless from and against any and all liabilities, losses, damages, costs and
expenses (including reasonable attorneys’ fees) associated with any such claim or action. Licensee shall have
the right to conduct the defense of any such claim or action and all negotiations for its settlement or
compromise; provided, however, that (i) that no settlement or compromise affecting the financial or legal
obligations of any ASCAP Indemnitee shall be entered into or agreed to without the applicable ASCAP
Indemnitee’s prior written approval and unless such settlement contains an unconditional release by the
claimant or the plaintiff of the ASCAP Indemnitee, its officers, directors, employees, representatives and agents
from all liability in respect of such claim or action and (ii) each ASCAP Indemnitee has the right to participate, at
its own expense, in the defense and/or settlement of any such claim or action in order to protect its own
interests.

8.2. DISCLAIMER. THE MUSICAL WORKS IN THE ASCAP REPERTORY AND ALL OTHER PRODUCTS,
SERVICES AND RIGHTS PROVIDED OR OTHERWISE MADE AVAILABLE BY OR ON BEHALF OF ASCAP ARE BEING
PROVIDED ON AN “AS IS” AND "“AS AVAILABLE” BASIS WITHOUT GUARANTEE, REPRESENTATION OR
WARRANTY OF ANY KIND, WHETHER EXPRESS OR IMPLIED, INCLUDING AS TO THE IMPLIED WARRANTIES OF
TITLE, NON-INFRINGEMENT, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, ACCURACY,
SATISFACTORY QUALITY, QUIET ENJOYMENT, OR ARISING FROM A COURSE OF DEALING OR USAGE OF TRADE,
AND ASCAP HEREBY EXPRESSLY DISCLAIMS ALL SUCH REPRESENTATIONS AND WARRANTIES, WHETHER
EXPRESS OR IMPLIED, OR ORAL OR WRITTEN, INCLUDING THAT LICENSEE’S EXPLOITATION OF ANY MUSICAL
WORKS OR ANY OTHER INTELLECTUAL PROPERTY RIGHTS WILL NOT VIOLATE ANY INTELLECTUAL PROPERTY
RIGHT OR OTHER PROPRIETARY RIGHT OWNED OR CONTROLLED BY ANY THIRD PARTY.

8.3. WAIVER. LICENSEE UNDERSTANDS AND AGREES THAT, TO THE FULLEST EXTENT PERMISSIBLE BY
LAW, ASCAP, ITS AFFILIATES AND MEMBERS, AND EACH OF THE FOREGOING PARTIES’ RESPECTIVE
SUCCESSORS AND ASSIGNS, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, REPRESENTATIVES, LICENSORS,
OPERATORS, SERVICE PROVIDERS, ADVERTISERS AND SUPPLIERS, SHALL NOT BE LIABLE FOR ANY LOSS OR
DAMAGE, OF ANY KIND, DIRECT OR INDIRECT, IN CONNECTION WITH OR ARISING OUT OF THIS LICENSE
AGREEMENT AND/OR FROM USE OF THE ASCAP REPERTORY, REGARDLESS OF THE FORM OF ACTION OR THE
BASIS OF THE CLAIM OR WHETHER OR NOT ASCAP HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES, INCLUDING COMPENSATORY, CONSEQUENTIAL, INCIDENTAL, SPECIAL OR PUNITIVE DAMAGES.



Article 9. Miscellaneous.

9.1. Notices. All notices and other communications required or permitted pursuant to this License
Agreement shall be in writing and transmitted via email to the applicable Party at the addresses set forth on the
Key Terms/Fee Schedule, unless, by notice, a Party changes or supplements the addressee and addresses for
giving notice; provided, however, that ASCAP shall also have the right to provide notice and other
communications to Licensee hereunder in writing that are delivered personally, mailed via certified mail, postage
prepaid, or via a nationally recognized overnight courier. All notices shall be deemed given on the date
personally delivered, when placed in the mail as specified above or when transmitted via email.

9.2. Assignment. This License Agreement shall be binding upon and inure to the benefit of the Parties and
their permitted successors and assigns, except that Licensee shall not be permitted to assign, convey, transfer
or subcontract this License Agreement or any of its rights or obligations hereunder, in whole or in part, without
ASCAP’s prior written consent (which may be withheld in ASCAP’s sole and absolute discretion) and any
purported assignment without such consent shall be void ab initio and of no force and effect.

9.3. Relationship; No Third Party Beneficiaries. Each Party is an independent contractor and each Party’s
personnel are not employees or agents of the other Party for federal, state or other tax purposes or any other
purposes whatsoever. Personnel of one Party have no authority to make representations, commitments, bind or
enter into contracts on behalf of or otherwise obligate the other Party in any manner whatsoever. Nothing in this
License Agreement shall be construed or deemed to constitute, create, give effect to or otherwise recognize a
joint venture, partnership, business entity of any kind, nor constitute one Party an agent of the other Party.
There are no third party beneficiaries, actual or intended, pursuant to this License Agreement.

9.4. Interpretation. Headings are for convenience only and are not to be considered in construing or
interpreting this License Agreement. The terms “include,” “includes,” and “including,” whether or not capitalized,
mean “include(s), but are not limited to,” and “including, but not limited to,” respectively and are to be

construed as inclusive, not exclusive.

9.5. Amendment; Waiver; Severability. Except as otherwise expressly provided for herein, this License
Agreement may not be amended, modified or terminated except by a written instrument signed by both of the
Parties. No failure or delay by either Party to exercise any right or enforce any obligation shall impair or be
construed as a waiver or on-going waiver of that or any or other right or power, unless made in writing and
signed by both Parties. All remedies, rights, undertakings, and obligations contained in this License Agreement
shall be cumulative and none of them shall be in limitation of any other remedy, right, undertaking, or
obligation of either Party. If any term, covenant or condition of this License Agreement is held invalid, illegal or
unenforceable in any respect, such provision shall be replaced by an enforceable provision that most closely
meets the commercial intent of the Parties, and such holding shall not affect any other provision of this License
Agreement, which shall be and remain effective as though such invalid, illegal or unenforceable provision had
not been contained herein.

9.6. Governing Law. This License Agreement and all disputes, claims, actions, suits or other proceedings
arising hereunder shall be governed by, and construed in accordance with, the substantive law of the State of
New York applicable to contracts wholly made and to be performed within the State of New York. Each Party
irrevocably submits to the sole and exclusive jurisdiction of the courts of New York State and the Federal courts
of the Southern District of New York, situated in the City, County and State of New York. Each Party irrevocably
consents to the exercise of personal jurisdiction over each of the Parties by such courts and waives any right to
plead, claim or allege that New York is an inconvenient forum.

9.7. Publicity. Licensee shall not be permitted to use the name, service or trademarks, logos or otherwise
identify or refer to ASCAP or any of its affiliates in any press releases, publicity, marketing or promotional
material without the prior, express written approval of ASCAP, in its sole discretion, in each instance.

9.8. Survival. Any provision of this License Agreement which, either by its terms or to give effect to its
meaning, must survive, including Article 2, Section 3.2, Article 7 through (and including) Article 9, shall survive
the cancellation, expiration or termination of this License Agreement.

9.9. Entire Agreement. This License Agreement, together with the schedules and exhibits hereto which are
incorporated herein by this reference, constitutes the entire agreement between the Parties and supersedes any
prior or inconsistent agreements, negotiations, representations and promises, written or oral with respect to the
subject matter hereof. Neither Party has made any representations or promises to the other in connection with
this License Agreement or its subject matter that are not expressly set forth in this License Agreement.



Schedule A

Key Terms and Fee Schedule

Effective Date of License Agreement:

. Licensee Name:

. Contact Information:

. Premises Location:

. Business Information related to rate calculation, e.g.:

o  Occupancy:

e Music Uses related to rate calculation, e.g.:

Cover Charge:

Live Music 3 nights or less:

Live Music 4 nights or more:

Enhancements (DJ, Karaoke):

Recorded Music:

O O O O O O

TV and/or Radio:

Fees:

Payment Plan (Annual Only):

License Payment Date(s):

ASCAP email contact information (for notices): glcs@asap.com



Schedule B

ASCAP RATE SCHEDULE FOR RESTAURANTS, BARS, NIGHTCLUBS AND SIMILAR ESTABLISHMENTS

Based upon Licensee’s Operating Policy, the following rates are used to determine Fees:
1. Live Music: If music is performed live at the Premises, the following rates apply:

Frequency of Live Performances per Week: Rate per Occupant:
4 — 7 days $5.98
3 days or less $4.99

2. Recorded Music: If music is performed at the Premises by mechanical, electronic and/or digital means
including, but not limited to, tapes, records, compact discs and other digital audio formats (e.g., MP3),
videocassette, DVD, other digital audiovisual formats and jukeboxes that do not meet the definition of "Coin-
Operated Phonorecord Player" as defined below in Item 7, the following rates apply:

Rate per Occupant:

If music is not otherwise performed live: $3.49

If music is also performed live (regardless of
frequency): $2.31

3. Enhancementsto Recorded Music: If recorded music (as described in Item 2) performed at the
Premises is enhanced with features such as live DJs, karaoke, emcees, dancing, shows, acts or games,
regardless of frequency. the following rate applies:

Rate per Occupant: $2.01

4. Admission or Cover Charge: If an admission, cover or similar charge exists at any time for a part or the
entire Premises, the following rate applies:

Rate per Occupant: $2.01

5. Television and/or Radio: If televisions and/or radios are utilized for the reception of broadcast, satellite or
cable programming at the Premises when no Live Music or Recorded Music (respectively Items 1 and 2
above) is performed, and when such television and/or radio performances do not meet the exemption
provided for in 17 U.S.C. Section 110(5) of the United States Copyright Act, the following rate applies:

Rate per Occupant: $1.32

6. Jukebox Fee: (Note: This Fee does not apply if the jukebox at the Premises is currently licensed
separately). If music is performed at the Premises by means of devices, commonly called "jukeboxes,"
that meet the definition of a "Coin-Operated Phonorecord Player" as set forth in Section 116 of the U.S.
Copyright Act and that are not otherwise licensed through a compulsory license, a license from the Jukebox
License Office, or an ASCAP license other than this License Agreement, the following rate applies:.
( Section 116 currently defines a Coin-Operated Phonorecord Player as a machine or device that (1) is
employed solely for the performance of nondramatic musical works by means of phonorecords [compact
discs, for example] upon being activated by the insertion of coins, currency, tokens, or other monetary units
or their equivalent; (2) is located in an establishment making no direct or indirect charge for admission; (3)
is accompanied by a list comprised of the titles of all the musical works available for performance on it, and
is affixed to the machine or device or posted in the establishment in a prominent position where it can be
readily examined by the public; and (4) affords a choice of works available for performance and permits the
choice to be made by the patrons of the establishment in which it is located [as distinguished from the
establishment's employees or performers.)

Rate per Occupant: $175.00

The annual Fee equals the sum of (a) the greater of (i) $372.00 and (ii) the total Rate per Occupant (i.e. the sum
of Items 1 through 5 above) multiplied by the Total Premises Occupancy (as set forth in the Business Information
provided by Licensee) plus (b) the Jukebox Fee, if any.



ADJUSTMENTOS TO ANNUAL FEES

The following adjustments may be made to the annual Fee:

Fees for Seasonal Performances:

If the Premises is only open seasonally, the Fees due for periods up to four (4) months of operation are one-
half (1/2) of the annual Fee amount. For each additional month or partial month the Fee is increased by one
twelfth (1/12) the annual Fee. In no event shall the Fee for seasonal performances be more than the
unadjusted annual Fee or less than $372.00 (if any of Items 1 through 5 apply), or less than $175.00 (if only
the Jukebox Fee applies).

Fees for Occasional Performances:

If the Premises features live music six (6) or fewer days/nights per calendar year, the annual Fee is one-
third (1/3) the applicable Fee calculated using the rate for performances of live music three (3) or less
days/nights per week. In no event shall the Fee for occasional performances be less than $372.00 (if any of
Items 1 through 5 apply), or less than $175.00 (if only the Jukebox Fee).



Schedule C

State Disclosure Statements and Related Information













RESTAURANTS, BARS, NIGHTCLUBS, AND SIMILIAR ESTABLISHMENTS
Rate Schedule & Statement of Operating Policy for Calendar Year 2017

Licensee Business Name:

Premise Address:

Instructions: Enter the corresponding Rate Per Occupant according to the use of music in your business

Music Type Rate Per Occupant Fee

1. Live Music (check no more than one box if applicable)
Frequency Per Week
4 - 7 nights $5.98 O
3 nights or less $4.99 O
Enter the rate checked above here:

e

2. Recorded Music* (check no more than one box if applicable)
If Live Music is not used $3.49 O
If Live Music is also used (must also check a box in Section 1). $2.31 0O

Enter the rate checked above here: $

3. Enhancementsto Recorded Music* (check box if applicable, must also check a box in Section 2)
$2.01 O

Enter the rate checked above here: $

4. Admission or Cover Charge* (check box if applicable)
$2.01 O

Enter the rate checked above here: $

5. Television and/or Radio* (check box if applicable, Skip this Section if you checked a box on line 1 or 2).
$1.32 O
Enter the rate checked above here: $

6. Total Rate Per Occupant (Add lines 1 - 5) $

7. Total Premises Occupancy Enter 1,000 if Occupancy is greater than 1,000
(If premises occupancy is not established by the local fire or similar authority, use the following formula:
Total Square footage of entire premise /20 = Occupancy).

8. OccupancyFee

A. Multiply line 7 by line 6. 8a$
B. Enter the amount from line 8a, or $372.00, whichever is
higher. (if no boxes are checkedin Sections 1 - 5, enter $0) sb $

9. Jukebox Fee* (skip this Section if our jukebox is currently licensed separately)
$175.00 0 $

10. Annual License Fee (Add the amounts from Boxes 8b and 9) $

*See notes on Page 2 for explanation

| certify that the information contained herein is true and correct. (complete only upon change in Operating Policy

Signature: Date:

Name:

Print Name

ASCAP
Toll Free: 1-800-505-4052 Fax:615-691-7795
| Epayment Websites: http://www.ascap.com/mylicense or http://www.ascap. com I



NOTES TO RATE SCHEDULE

Recorded Music (Line 2). ). This fee applies for the performance of music by mechanical or electronic devices, including, but not limited
to, tapes, records, compact discs and other digital audio formats (e.g. MP3), videocassette, DVD and other digital audiovisual formats. This
fee applies for performances by jukeboxes that do not meet the definition of "Coin-Operated Phonorecord Player" as defined below.

Enhancements to Recorded Music (Line 3). This fee applies for the use of added features to recorded music such as, but not limited to,
karaoke, DJs, emcees, dancing, shows, acts or games.

Admission or Cover Charge (Line 4). This fee applies if an admission, cover, or similar charge exists at any time for a part or