General Terms & Conditions
Drawn up; Maassluis, 01-08-2009

These General Terms & Conditions apply to all offers and agreements by and between:

ML-Advice (Music Legal Advice), hereafter referred to as: “ML -Advice” , and a Client hereafter referred to as:
‘the Client ' whereupon ML-Advice applies the Conditions herein, as far as these Conditions not expressly have
been changed in writing by both parties.

It is agreed upon and understood by parties that;

ML-Advice is an advice service in the following areas: contracts, documents, licenses, exploitation rights, trade
marks and similar matters in the music and media business.

ML-Advice does not, when not expressly agreed upon in written form with the Client, trade independently
and/or as intermediate but solely gives advice about the supplied information by Client about the assignment in
question. The Client shall at all times be responsible for the implementation, use and explanation of the offered
information by ML-Advice concerning third parties.

ML-Advice is a contract and documents service in the music and media area.

ML-Advice shall be obliged to exercise the due care that, in the given circumstances, may

reasonably be expected from it with respect to the services provided by or on its behalf.

It is however understood by Client that ML-Advice is a legal advice service with experienced employees without
any titles/degrees such as the title of lawyer and ML-Advice in no way pretends to have aforementioned titles or
degrees. Although ML-Advice strives to perfection a hundred percent result can never been guaranteed.

ML-Advice will draw up documents guided by the information supplied by the Client taking in account the
current standard for the sort of document to be construed.

Article 1: General

1. The Terms herein are also applicable for agreements with ML-Advice for which ML-Advice has to
consult and use the knowledge and information or specialist advice of third parties.

2. The General Terms & Conditions also apply to employees of ML-Advice and its management.

3. Any applicable Terms and Conditions in any and all General Terms & Conditions of Client are explicitly
rejected and ML-Advice’s General Terms & Conditions will at all times prevail.

4. These General Terms & Conditions shall not be assignable and may not be modified except in writing
signed by both parties. Illegality or unenforceability of any portion or part of these General Terms &
Conditions shall not affect the legality or enforceability of the entire document.

The parties agree to substitute in good faith any illegal or unenforceable portions or parts hereof by
valid provisions of the same or similar content.

5. If there is any dispute about any or more part(s) of these General Terms & Conditions then the
explanation of these parts will be handled quite in the spirit of the content hereof.

6. In case of a dispute between parties which is not specified in these General Terms & Conditions then
the outcome of the dispute will be handled quite in the spirit of the content hereof.

7. If ML-Advice doesn’t in some instances desire strict compliance to these General Terms & Conditions
this doesn’t imply that the Terms & Conditions herein are not applicable to Client or that ML-Advice will
waive its rights to ask for compliance of these Terms & Conditions in other cases or circumstances.
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Article 2: Offers

1

All offers of ML-Advice are offers without engagement unless otherwise specified herein or unless a
term for the acceptation of the offer is set out in the offer. If the foregoing is not the case then no
rights can be derived from this offer.

ML-Advice can at any time change the pricing or content of an offer if this offer or a part thereof
contains an error in writing or a mistake.

The prices and rates set forth in the offer are excluding VAT or applicable taxes or other additions
necessary under local or international laws, and excluding any other costs that would be necessary to
fulfil an assignment or product for the Client such as travel and accommodation expenses, post and
packaging and similar costs unless otherwise specified in the offer.

If the acceptance of the offer (whether or not on parts thereof) is different from the actual offer by ML-
Advice, company cannot be forced to accept the assignment. The agreement will not be carried out
unless ML-Advice notifies the Client different. Offers containing different parts cannot changed in
separate agreements or assignments rated against part(s) of the set out prices. Offers do not
automatically apply on future assignments or agreements.

Article 3: Term of the agreement(s) and rates

1.

us

The agreement between ML-Advice and the Client is made on a ‘per case’ base and the term equals
the term of the assignment, unless from the nature of the agreement or the assignment can be
comprehended differently or unless another term is given in writing by ML-Advice.

If for the deliverance of certain products an (estimated) delivery date is set out taking in account the
nature of the services given by ML-Advice this is never a final date. If the delivery date for whatever
reason is exceeded then ML-Advice can be appointed by the Client as the party in breach and ML-
Advice will after such a written notification by the Client have a reasonable time to remedy such
breach.

ML-Advice shall to the best of its ability and in accordance with the requirements needed for good
craftsmanship carry out the assignment(s) of products based on today’s knowledge of the specialism
involved.

Client is obliged to accept the items and/or matters which are presented to him/her by ML-Advice.
ML-Advice has the rights to fulfil the assignment in different stages and invoice these stages separately
to the Client.

Client will take care of accurate data and information which ML-Advice has requested or from which
Client can reasonably know these are needed to accurately fulfil the assignment. The foregoing will be
communicated in an early stage of the assignment to assure correct and timely implementation.

All data and information supplied shall be deemed correct and ML-Advice shall be held free and
harmless against any claims caused by inaccurate data or information supplied by the Client.

If during an assignment ML-Advice finds it necessary to change the agreement on one or more parts
then parties will promptly substitute these parts in good faith and change the agreement. Original
offers or prices can vary because of these changes. ML-Advice will transparently discuss these
changes. These changes do not imply that ML-Advice is in default and Client will not be able to
terminate the agreement on these grounds.

Article 4: Termination of the agreement.

1.

ML-Advice is entitled to terminate the agreement when there are circumstances which make good
fulfilment of the assignment impossible or if the assignment because of the circumstances has to be
changed in order to fulfil the assignment.

If an agreement is terminated by ML-Advice, ML-Advice is entitled to immediately claim the monies or
earnings which the Client is due to ML-Advice. ML-Advice will keep all rights by means of the law and
the agreement when such a termination is executed.

If termination or suspension of the agreement is implemented by ML-Advice, ML-Advice will under no
circumstances be liable to pay any costs (e.g. for damages) which occur from the suspension or
termination.

If the termination of the agreement is a direct effect of breach by the Client then ML-Advice shall be
entitled to invoice a claim for damages or costs (in)directly caused by the termination.

In case Client goes into liquidation or receivership, ML-Advice shall be able without any further action
needed and without any jurisdiction needed to terminate all assignments and agreements with the
Client and all monies due shall be claimed and paid for forthwith.

Article 5: Force majeure

1.

ML-Advice is not held to fulfil its obligations to Client if any circumstances occur for which is ML-Advice
not directly or indirectly to blame, neither by instituted law, nor by act in law or by any known
understandings in the area or specialism.

Force majeure herein shall mean besides what is described in these General Terms & Conditions and
what is written in the law book and jurisdiction, all outside causes, expected or unexpected on which
ML-Advice cannot anticipate or has no influence on and which cause ML-Advice to fail to perform its
obligations by means of an agreement or assignment. The foregoing also applies after the eventual
delivery date(s).
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Article 6: Payment and collection

1.

Payment of an invoice is due fourteen (14) days after the date of the respective invoice in a way
proposed by ML-Advice and in the Euro currency or an equivalent amount in the currency of the
Client’s country unless otherwise specified in the invoice. ML-Advice can invoice periodically if needed
or wished.

If the Client fails to pay an invoice in time then Client will be in breach by means of law. If ML-Advice
wishes so it has the right to claim one (1) percent (%) of interest a month on the amount due unless
the current legally binding interest by way of law is higher on the date of breach by the Client. Then
the legally binding rate will prevail. The interest will be calculated from the date the invoice was due
until the actual date of payment of the invoice.

If the Client is in breach or fails to fulfil her commitments under this agreement or assignment, all
(Legal) costs ML-Advice will have to make in order to force Client to fulfil her undertakings herein will
be accounted to the Client.

Article 7: Copyright

1.

The products delivered by ML-Advice under the assignment or agreement remain property of ML-
Advice until the Client has fulfilled all commitments under the assignment or agreement with ML-
Advice.

The products delivered as meant under 1 of this article may not be resold.

The Client needs to take the appropriate actions to protect the copyright of the delivered products by
ML-Advice. It is absolutely prohibited by Client to alter amend or change any of the delivered products
by ML-Advice besides filling out parts thereof that are meant for this purpose such as filling out artist
names, addresses and similar data. Also copying of the documents for other purposes then what they
where meant for (in-house use and a carbon copy for the Client’s costumers) is strictly prohibited.
The products delivered by ML-Advice under the assignment or agreement are protected by the so-
called exclusive dealing right with the exception of the multiplying of the documents for in-house use
by Client and for delivery to the third party the documents where drawn up for.

ML-Advice will store and save the drawn up and delivered documents for the time of five (5) years and
is free to destroy them after this period.

Article 8: Guarantees and documents

1.

The products delivered by ML-Advice will match today’s standards and requirements for the purpose
for which these documents where designed. The guarantees in this article are limited to affairs and
products under the assignment, taking in account the clauses in the header of these General Terms &
Conditions;

The guarantee in 1 of this article is valid for a period of one (1) month after the date of delivery of the
relevant products or advice(s) and will only and specifically apply on items drawn up and/or delivered
by ML-Advice.

Guarantee will expire when a fault or failure of the products is caused by inexpert of figurative use by
the Client or third parties and when the Client or third parties without written consent of ML-Advice
have amended, changed or edited the products or advice(s). Client will also loose her guarantee if a
failure originates from a cause on which ML-Advice cannot exert an influence.

If Client complains in time, the commitment of the Client remains in effect. For the avoidance of doubt
the Client will purchase the ordered products and timely pay the assignment of ML-Advice.

If undoubtedly is proven that a document is incorrect and Client has timely notified ML-Advice of such
then ML-Advice will amend and correct the document within a reasonable term or replace the
document if needed free of charge.

Article 9: Liability

1.

2.

us

If ML-Advice is liable, taken in account the clauses on the First page of this General terms & Conditions
and related to this matter, then the liability is limited to the Article 9 and clauses herein.

ML-Advice is not liable for any damage, whichever nature or origin, where ML-Advice has interpreted
and utilized information supplied by the Client which was incorrect or false.

If ML-Advice is liable for any damage or costs from whichever nature or origin and the other clauses
herein do not apply the liability of ML-Advice is limited to the invoiced amount of the agreement or
assignment, for the avoidance of doubt the part of the invoice which is applicable.

ML-Advice is only liable for direct damage or costs.

ML-Advice is never liable for consequential damage or costs, whereas (but not limited to) ensuing
damage, loss of profit, savings and disadvantage because of business interruptions.

Article 10: Safeguarding

1.
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Client will keep ML-Advice free and harmless against any claims from third parties which claim loss or
damage and/or costs as a result of the delivered products by ML-Advice, the carrying out of the
assignment by ML-Advice and other results of the agreement or assignment by ML-Advice and for
which ML-Advice is not responsible. Client will do all in her power to protect and defend ML-Advice and
take (legal) appropriate actions. If no actions are taken by Client then ML-Advice has the right to
defend itself and Client will be accounted for these costs.



Article 11: Intellectual property

1. ML-Advice will at all times preserve its rights and powers by means of the Copyright act and other
national and international laws and rights for intellectual property. ML-Advice has the right to use any
gained knowledge from an assignment in other assignments when this knowledge isn't based on
confidential information of the Client.

Article 12: Applicable law

1. In all assignments and agreements in which ML-Advice is a party, exclusively the Laws of the
Netherlands will govern, also when the Client residents in a foreign country and if the assignment
takes place in another country then the Netherlands. The UN convention of the international sale of
goods (Vienna) won't be in effect on the services of ML-Advice and doesn’t apply to any products of
ML-Advice.

2. The competent judge in Rotterdam the Netherlands will solely govern any dispute between ML-Advice
and the Client unless any law determines different. Nevertheless ML-Advice is always entitled to bring
the dispute to the competent judge.

3. Parties will always in first instance try to solve a dispute in good faith and will do utmost to avoid the
way to court.

Article 13: Communication

1. In the event that the communication of ML-Advice will take place in a digital way by means of E-mail,
internet, social network or similar form of data communication then parties will do utmost to take care
of the standard (virus) protection. Parties won't be responsible for the unexpected spreading or
sending of a virus or irregularity in the digital communication. This also applies for messages arriving
to the other party damaged or in parts or which get caught in a spam filter. Digital information will not
be encrypted and as a result thereof the confidentiality can never be guaranteed.

Article 14: Deposit and conditions

1. These General Terms & Conditions have been deposited at the Chamber of Commerce in Rotterdam
the Netherlands in August 2009.

2. Applicable is the last version which is deposited, the version that applied at the time of the start of an
assignment or agreement.

3. The Dutch version is always the guideline for interpretation of a clause or article.

4. These General Terms & Conditions are downloadable from www.ml-advice.com

-0-0-0-
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