STANDARD TERMS AND CONDITIONS OF SALE OF
SONY DADC UK LIMITED

In these Standard Terms and Conditions of Sale ("Conditions™):
“Buyer” means the buyer of Goods and/or Services from Lhe Company
“Company” means Sony DADC UK Limited
“Contract” means the agreenent between the Buyer and the Company far the supply of Goods and/or Services
“(ioods” means the goods apreed to be suppllod 0] lhc Buyer by the Company

*Order” means the order form, i any ap P i
Services
“Services” means the scrvices agroed Lo be provided to the Buyer by the Company
“Supplies” means the Goods andfor Services Lo be supplied under the Contract

1 BASIS OF SALE

1.1 The Compary shall sell and the Buyer shall purchase the Supplies in accordance with Orders accepied by the Company
subject 10 Lhese Conditions which shall govern the Contract (o the ex¢lusion of any other terms and conditions subject to which
any such Order is made or purporied to be made by the Buyer

1.2 No variglion lo these Conditions shall be binding unless agreed in writing between the authorised representatives of the
Buyer and the Company
1.3 The Company's employees or agents are nol authorised 1o make any representalions conceming the Supplies unless
confirmed by the Company in writing. In entering into the Contract the Buyer acknowledges that it does not rely on any such
representations which are not so confirmed

1.4 Any typographical, clerical or other erzor or omission in any documenl o information issued by the Company shall be
subject (o correction without any liability on the pan of the Company

1.5 Paragraph headings shall be ignored in interpretation
2 ORDERS AND SPECIFICATIONS
2.1 No Order shall bt desmed 10 be accepled by the Company unless and umil confirmed in writing by the Company's
authorised represeniative
2.2 The Buyer shall be responsible 10 the Company for ensuring the accuracy of the terms of any Order (including any
applicable specification) submitted by the Buyer, and for giving Lhe Company any necessary informalion relating lo the Supplics
within a sufficient time 10 enzble the Company Lo perform the Contract in accordance with ils terms
23 The quantily, quality and description of and any specification for the Supplies shali be thase set cut in the Company's
confirmation of Grder
24 Ifihe Goods are 1o be manufactured or any process is to be applied to the Goods o any Services are 1o be provided by the
Company in accordance with a specification submitted by the Buyer, the Buyer shall indemnify the Company against all loss,
damages, cosls and expenses awarded againsi of incurred by the Company in connection with or paid or agreed Lo be paid by the
Company in settlement of any claim for infringement of any paient, copyright, design, rade mark or other intellectual properiy
rights of any other person which resulis from the Company's use of the Buyer's spegification
25 The Company reserves the right Lo make any changes in the specification of the Supplies which are reguired 1o conform
with any applicable legal requirements or, where the Supplies are to be supplied 10 the Company's specification, which do aot
materially affect their quality or performance. [f any variation in the Supplies or the Contract Ierms is agreed or is required for
compliance wilh any applicable law, regulation or safety recommendaiion, the Buyer shall pay such additional amoant as is fair
and reasonable and the Company shall have reasonable additional lime o perform the Contract
26  No Qrder which has been accepled by the Company may be cancelled by the Buygr except with the agreement in wriling
of the Company and on terms that the Buyer shall indemnify the Company in full against all loss (including loss of profit}, cosis
{including the cost of all labour and malerials used or appropriated to the Contract}, damages, charges and expenses incurred by
the Company as a resull of cancellalion
1 PRICE QF THE GOODS AND SERVICES
3.1 The price of the Supplics shall be thal stated in the Company’s confirmation of Order which is exclusive of value added
lax and any ether sales tax or excise duties. The Company reserves the right 10 maks an additional charge for packaging,
carriage, insurance and other such items as are not listed oo the Order
32 The Company reserves the right prior 1o delivery or final performance to increase the price of Supplies 10 reflect any
increase in labour or malerial costs or other costs of pi ion, any foreign exch ion, currency regulation, alleration
of dulies or any change in delivezy dates, qu:nlllles or spesifications for the Suppllcs which is requested by the Buyer, or any
delay caused by any instructions of the Buyer of failure of the Buyer 1o give the Company adequate information of inswruciions or
to perform ils cbligations for the Supplies
4 TERMS OF PAYMENT
4.1 Unless otherwise stated in the Order, or otherwise agreed in wriling between the Bu}cr md the Company, payment ; shnll
be made in sterling in cleared funds within 30 days of invoice and without any withholdi sel-off,
crass demand (whether in respect of the Contract or any olher contracl whalsoevery
4.2 Thesime of payment of the price shall be of the essence of the Contract
4.3 If the Buyer fails to make any paymenl on the due date then, withoul prejudice to any other righl or remedy available to
the Company, the Company shall e entitled to:
4.3.1 canced the Contract in whole or in pant or suspend any further deliveries 1o the Buyer or other performance,
4.32 approgriate any paymenl made by the Buyer to such of Lhe Goods or Services (or (he goods or services supplied under any
other contraci between the Buyer and the Company) as the Company may think fit ithstanding any purported appropriation
by the Buyer), and
4.13 charge the Buyer inlerest (both before and afler any judgment) on the amount unpaid, al the rate of four percentage
points above National Westminster Bank plc base rate fram time to time or at such rale as is the maximum permissible by statute
until payment ie full is made
3. DELIVERY
5.1  The Company shall effect delivery by making ihe Goods available For collection from its premises and so informing lhe
Buyer or, if some other place for delivery is stated in the Company's wrilten confirmalion of Ozder, by the Company despatching
the Goods from ils premises in accordance with the Buyer's instruclions
52  Delivery limes are approximate and shall not be of Lhe essence. The Goods may be delivered by the Company in advance
of the quoted delivery date upen giving reasonable nofice to the Buyer
53 i the Buyer fails to 1ake delivery o 10 give adequate delivery instructions thea, without prejudice to ils other righls and al
the Buyer's expense, the Company may store and/or dispose of the Goods or any goods the subject of any Services performed by
the Company. Any shorifall in disposal proceeds belew the Contract price shall be paid by the Buyer 1o the Seller
54  The Company may deliver the quantity of Goods contracied for within a range of plus or minus 10% without Lhereby
being in breach, subject to an appropriate price adjustment being made
55  The Company may deliver in inslalments coastitning separate Contracts and any delay in delivery or termization of any
instalmen will not entitle the Buyer o lerminate the Contract as a whole, nor permil the sel off of any paymenis in respecl of
one delivery against any claim in respect of any other delivery whether under one Contract or any related conwract. Where
Goods arc delivered in instalments the Company may issue separale invoices
- INSPECTION AND ACCEPTANCE
6.1 Within 7 days of delivery of the Goods and/or completion of the Services the Buyer shall inspect and test Lhe same and
immediately give notice 1o The Company of any damage or non-conformity with the Coutracl. [n the absence of such natice, the
Supplies shall be deemed to comply with the terms of the Contract and the Buyer bound 1o accepl them
6.2 The Buyer will indemnify the Company against any loss which it suffers because any notification pursuant to sub-clause
6.1 is Teceived loc late to enable it Lo claim against carriers or insurers in respect of such damage or loss in transit

Rl

oy the Buyer 10 the Company for Goods andfor

1 (SK AND PROPERTY
7.4 Risk of damage 19 or loss of the Goods shall pass 10 the Buyer at the earlier of the lime when the Company nolifies the
Buyer that the Goods are available for cellection or upon the Company first despatching the Goods from ils premises in
accordance with the Buyer's instruclions
7.2 All other material or goods, including but not limited 1o items referred 10 in clause 13.4.1, in the possession of the
Company or otherwise shall be held, worked on and carried at the Buyer™s risk in every respect and the Buyer is advised to retain
duplicates or copies of any magier artwork films tapes discs and other materials provided (0 the Company
7.3 Noiwithstanding delivery and the passing of risk in the Goods, or any cther provision of the Conlract, title 1o and
awnership of the Goods shalt not pass to the Buyer until the Company has received in cash or cleared funds payment in full of
the price of the Goods
7.4 If a1 the date that payment in full for the Goads is made any other monies then due for payment by the Buyer lo Lhe
Company o0 any account have not been paid, tite to the Goods shall nol in any event pass to the Buyer until the Company has
Teceived in cash or cleared funds payment in full of the monies overdug
7.5 Unuil such lime as praperty in the Goods passes to the Buyer, the Buyer shatl:
7.5.1 held the Goods as the Company”s fiduciary agent and bailes;
7.52 keep the Goods separate from those belonging to the Buyer and third parties and properly stored, insured and idenlified as
the Company's property, and
'.‘ 5.3 the Company shall have a lien cver any of the Buyer's assets in its possession or control
ISDN, DIGITAL AND ELECTRONIC TRANSMISSIONS
Suppllcs may be delivered (o the Buyer by 1SDN, digilal or clecironic transmission (*Transmission™), where the Order so
provides. Where any maierial is sent by one party {“the Sender™) to Lhe other party (“the Receiver™) by means of Transmission:
81  the Sender shall give the Receiver reasonable nolice of any inlended Transmission subject lo which transmissien shall be
decmed 10 be cffecied when the Receiver's conrection number has been dialled by the Sender
82  the Buyer underiakes 10 ensure Lhal its Teceiver is compalible with thai of the Company, is not parl of a neswork and is
capable of receiving Transmissions al the limes notified to it by the Company
&3 the Sender shall not be liable for lale or non-delivery which is a result of the Receiver's failure 1o comply with this clause
8 or of failure of any connection or corruption of material in the course of Transmission outside the contrel of the Seader
84 Where the Order provides for Transmission, delivery shall be deemed (o have taken place when Supplies are transmitied
from the Company 1o the Buyer, Transmission being deemed 1o be effecied when the Buyer's connection number has been
dialled by the Company, subject to 8.1
B35 The Receiver shall netify the Sender immediately thal any Transmission has net been successful in any way and the
Company reserves ihe right to deliver by any other means in accordance with the Contract
8.6 The Company shall not be liable for abuse of ic or digital ications by third parties or for alteralions or
corruption in Transmission and the Buyer acknowledges that such communications may not be secure
kA EXCLUSION QF LIABILITY
9.1 IF the Company Tnils te provide the Supplies in compliance with the Contract or they are proven defective by remson of
the Company’s default, ez liabllicy shall be limlted 1o their repair ar, replacement or if thl i1 not possible, to refunding
any monicz paid in respect of the faulty Goods andfor Services, in each case plus tweaty-five per cent {25%) of such
mandes, Without limiting the foregaing the Campany shall nnl be liable for any lost or anticlpated profits or 2avings or
any pecinl fncidy l or ial losses or d ing witheut limitation losy of vilue of any Goods
packaged by the Company on behalf of the Buyer, loas of dlu, los3 of use of any asset, foss of revenue, profit or goodwltil,
business interruption, management costs or third party lisbility)}
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9.2 Liability for death or personal injury caused by the negligence of the Company, its servants, or agents or for
fraudulent mlsrepresentation is not herehy purported to be excluded or limited
9.3 No uatwiory or other warranty, condition or representation of any kind g without li

any refating to actory quality, suiiability or fitness far any purpose of the Buyer) i3 given or to be implied. The only

warrantics, conditions or representations made are thase cxpressly stated to be puch and contained withln the Contract

documents

9.4  If the Agreement is a Consumer Transaction within paragraph 2(i) Consumer Transsctions (Resirictions on Sialements)

Order 1976 (as amended) nothing in this ¢lause 9 or otherwise in Lhe Contract affects or will affect the statutery rights of Lthe

Buyer

10.  TERMINATION OF CONTRACT

10,1 The Company shall be entilled 10 terminate the Contract forthwith by notice in wriling 1o the Buyer if:

10.1.1 the Buyer fails tg pay to the Company any sum when due: or

L0.1.2 the Buyer fails to remedy any breach or nons-performance within fourteen days of notice from the Company so 1o do; of

10.1.3 the Buyer is, of is desmed tobe inselvent or sieps are taken Lo:

(a)  propose any ilion, scheme or arr involving the Buyer and its credilors;

(b)  obtain an administration order or appoint any administrative or other receiver or manager of the Buyer or any of
ils property or otherwise enforee any security over the Buyer's property, or repossess its 2ssets; of

()  flea petition in bankrupicy or 1o wind up or dissolve the Buycr. or sequestrate ils estale

or outside England anything comresponding to any of the above occurs

10.2 I the Contract is kerminated, the Comgany {without prejudice to its other rights but subject o any relevant mangdatory

laws) may do any of Lhe following:

10.2.1 declare immediately payable (and so interesi-bearing under clause 4) any sums owed by the Buyer, proceed against the
Buyer for the same andior damages. and appropriatc any payment by the Buyer as the Company thinks fil
(notwithstanding any purported appropriation by the Buyer);

10.2.2 suspend further performance of any Contracl andfor any credil granted to the Buyer on any account (and the lime for
delivery by the Company shall be extended by the period of such suspension);

10.2.3 1ake possession of and deal with (including the sale of) any maierials and other assels of the Buyer held by or on behalf ol
the Company and apply any proceeds of sale in payment of any sums gwing under or damages arising in conneclion with
any Contradl including any inlerest and cosls arising thereon, Witkout limitation to the generality of the foregoing the
Company may retain any original o copy anwork films lapes discs and olher materials of the Buyer and produce
duplicates of and from the same (whether in whole oc in part} for resale al such price as the Company shall in ils
discrelion delermine and in such quantities so as to realise sufficient funds to compensate the Company for all loss and
damage suffered by it {including interest and costs thereon) by reason of the Buyer's breach, The Buyer hereby grants the
Company an irrevocable non-exclusive royalty-free licence 10 copy use produce sell and distribute such works and
materials and shall indemnify the Company against any claim loss damage cost or expense suffered by it as a resull of any
such actions being in breach of the Buyer's or a third party’s rights of entitlements

Ll LICENCES AND COPYRIGHT CLEARANCE:

L1.1 The Buyer shall obtain in writing in good lime and hereby wa.rranls that it ]la.: 50 ohumed any and all necessary licences,

permus.eonsmunr pprovals for Lthe importfexpodt, copying, use, prod ibulion or ssle of the Goods or

the provision of the Services {including withou! limilation all DEGESSAY :opynghl design right, regisicred design, rade mark,

patenis and other applicable intelleciual property rights, consents, clearances, licences or approvals and any necessary waivers of
moral rights) and will indemnify the Company and keep it fullp and effectively indemnified on demand againsl any cost, clzim,
liability or expense the Company incurs as a tesult of any failure or delay so to do

11.2.1 If the Company is a sigratory to the Mechanical Copyright Protection Sociely’s (MCPS) “Code of Praclice for

Manufaciurers of Discs, CI's ang Tapes” from lime Lo time in foree (the Code), it may:

{a} obtain from ihe Buyer or any other person, andfor

(b}  require the Buyer to obtain from &ny other person

such confirmalions, consenls and approvals as may be necessary for the Company ta moet any obligalions under the Code.

1.2.2 The Company shall not be liable to performy all of any pant of the Contract if it considers such action would of might be in

breach of the Code

11.2.3 1f the Company so requests, the Buyer shall further apply 1o be included on one of the iwo approved licenses lists, AP1 or

AP, of, oi Lo take a specific licence W cover the particulsr Goods andfer Services from, the MCPS (or overseas equivalent).

11.2.4 The Company may (withoul ingurring liability) withhold performance of the Contragt until such consents or approvals are

provided and/or such regisiration or specific licence is complete and shall be entitled Lo further lime for pesformance in the evenl

of delay

113 The Company may ab any lime refuse to produce any Goods or provide any Services which it considers may be illegal or

defamatory or might infringe any third party’s rights or create any criminal or civil liability or otherwise bring the Company inlo

disrepete in the minds of right thinking people

114 3f any claim is made or acticn brought against the Company concerning the Supplies (and whether settled, litigated,

disconlinued or otherwise dealt with by the Company) and the Company thereby incurs any cost. loss, liability or penalty of any

kind the Buyer shall upon demand pay te the Company on a full indemnity basis the full amount of such cost, less, lability,
expensg of penalty without enquiry, deduoction, withholding, set-off, counterclaim or cross demand (whether in respect of the

Coniract or any olher contracl whatsoever)

L1.5 The Buycer agress that the Company may include the Supplies, the Contract and the Buyer's name and marks in ils

promotional malerial. The Buyer shall not use the name or any trade marks of the Company (or any pari thereof) for any

purpose (including withoul limitation in relation to the Buyer's products, nolices, business oF advertising materials, unless and to
the exten expressly agreed by the Company in writing.

12 INTELLECTUAL PROPERTY AND CONFIDENTIALIEY

12.1  The Company reains ownership of all inventions, designs, copyrights and processes relevanl te he Supplics and nel

provided by the Buyer. Copyright exisls in all docurenls, designs, programs, of other material issued by or on behalf of the

Company, which the Buyer shall keep confidential and not disclose or use the same (other than for the particular purpase for

which il was disclosed} for his or another’s benefit withont the Company 's prior written consent

122 All film negatives and positives, discs, sketches, samples and original designs of any kind, moulds, tapes, designs and

other materials created or acquired for ihe performance of 8 Contract shall remain the exclusive property of the Company

including any items subject t0 an extra charge. The Company shall not be obliged 10 preserve any of the same unless expressly
agreed in the Company’s confirmation of Order and the cosl of storage of which shall be an extra charge unless otherwise stated
in such confirmalion 1o be included within the price

3 ; RI THER [TEMS

13.1 The Company may reject any meterials and other items supplied of specified by the Buyer bul acceplance of them shall

nol constitute a warranty thal they are svilable or comply with the Contragt

13.2 The Company shall not b liable for any defect, wastage or other lass whatsoever arising from such materials, or other

items, which shall be held and used al the Buyer's risk. Quantities of materials of other items supplied by the Buyer shall allow

Tor normal spoilage

133 The Company shall net be responsible for any loss, damage, cost or expense azising from, or from any mistake, defect or

inaceuracy in, any artwork, tapes, films, discs, or other malerials or items specified or supplied by the Buyer. Any loss, damage,

COSt OF expense arising therefrom or fmm Lhe Company’s reproducllon of such mistakes, defects or inaccuracies shall be for the

sole account of the Buyer who shall i ify the Company

13.4.1 The Company's lizbility for discs, lapes, films, ariwork and oler materials or items specified or provided to the Company
by or otherwise held by the Company on behalf of the Buyer shall be limited 10 the basic raw material cost of the media
and not any production, attistic, aesthetic oc rarity cost or valug in the material

13.4.2 Any materials and cther items of the Buyer held by ihe Company may be deall with by the Company in the manner and
circumsiances provided for under clause 10.2.3 above

13.5 Prior lo their defivery to the Company the Buyer shall nolify the Company of the nalure of any materials or other items to

be held by (he Company on the Buyer's behalf, shall provide adequate warnings and instructions and shall ensure Lhat they

comply wilh any requirements of descriplions in the Comtraci or Contragt doguments

13.6 The Buyer shall indemnify the Company for any loss, damage or claim which arises from or reiates to malerials or items

referred to in clause 13.5 whilst in the Company's pessession and which could not have been prevented by the Company acting

in accordance wilh 1he Buyer’s reasonable wrillen instructions and which was nol caused by the negligence or wilful defanlt of
the Company or its employees

13.7 Any produclion material furnished by the Buyer in relation 1o Suppties will be stored by the Company for up te 12 months

after the kast order submilted in relation to the relevan Supplics and will then be retumed o destroyed al the Buyer's request

and expense. Notwithsianding any other provision of these Terms, masters and stampers provided by the Buyer in relation to
any Services performed by the Company will nod be returned by the Company upon completion of the Services 1o which they
relale but will be destrayed a1 The Buyer™s request and expease.

k4. PROQFS AND SAMFLES

The Company may submil proofs, master discs and/or samgles for the Buyer's approval and shall not be liable for any ermor not

correcied by the Buyer. The Buyer's comretions (including allerations in style, composilion and layout) and the costs in relation

thereto (i ing withoul Lmitalion as to any addili proofs) shall be an extra charge. Every effort will be made to see Lhat
the Supplies comply substantizlly with any samples previously supplied but the Company shall not be liable if they do not
comply save in gircumstances where there is a material non-compliance bul subject always to the provisions of ¢lause 9 of these

Conditions

13, . GENERAL

151 The Company shall not be liable for any failure 10 perform any or all of its obligations under a Contragl by reason of any
fire, flood or other Aci of God, armed conflict, civil unresl, industrial action, equipment or supply difficulties or failure, order of
public suthoeity, o any cause whatsoever beyond its reasonsble control. In such citcumsiances the Company may texminate the
Contragt whereupon the Buyer shall pay a sum equal 10 the costs 1o the Company ta date of performing the Contract and the
Company’s liability shall be limited 1o repayment of any sums paid for undelivered Goods or unperformed Services, less such
costs

152 The Company’s rights shall not be prejudiced by any indulgence, forbearance or previous waiver extended to the Buyer
The Buyer shall not assign, charge. or olherwise dispose of any Conlract or any of its rights thereunder without the Company s
prior written consent

153 Al nolices or other communications under a2 Contract shall be in writing in English addressed to the addressee’s
registered office or address stated in the Order (o other address notified to the olher party) and shall be sent by hand (and
thereby be deemed served when properly left at such address) or by first class pre-paid post (and thereby be deemed served 48
hours after posting)

154 The Contract shall be governed and construed in accordance with English 1aw and the Buyer irrevocably subemits 1o the
exclusive jurisdiction of the courls of England provided Lhai (and withoul prejudice thereto) the Company shall be enlitled 10
apply for any provision of conservatory measures of interim relief in any other court having jurisdiction

155 No person who is not a party to the Contract shall have any right under the Contracts (Rights of Third Parties) Act 1999
Lo enferee any term of the Conltract but this docs not affect any right or remedy which is available apart from that Act



