
ONLINE SERVICE TERMS AND CONDITIONS

1 DEFINITIONS
The following terms shall have the following meanings:

1.1 the Charges: the document of that name consisting of the charges for the Online Service

1.2 Confidential Information: all information designated as such by either party in writing together with all other
information which relates to the business, affairs, products, developments, trade secrets, know-how, personnel,
Customer's and suppliers of either party or information which may reasonably be regarded as the information of
the disclosing party

1.3 Contract Schedule: the document of that name

1.4 Customer Data: all data, information, text, drawings, diagrams, images or sounds which are embodied in any
electronic or tangible medium and which are supplied or in respect of which access is granted to Tickets.com
LId by the Customer under the terms of this agreement, or which Tickets.com LId is required to generate under
this agreement

1.5 the Data Protection Act: the Data Protection Act 1998

1.6 Event: an event and/or performance held at anyone or more of the Customer's own venues and/or facilities or
at any location if the event itself is merely being sponsored or promoted by the customer.

1.7 Event Notification: the provision by the Customer to Tickets.com in writing or appropriate electronic format of
(i) notice to Tickets.com that tickets for a particular Event are to be made available for sale online and (ii) all
such Event data and associated Inventory Data as is necessary to ensure the proper online sale of tickets for
such Event

1.8 In·house Ticketing System: the hardware, software and services operated and used by the Customer to
conduct ticket sales

1.9 Intellectual Property Rights: patents, trade marks, service marks, design rights (whether registrable or
otherwise), applications for any of the foregoing, copyright, database rights, trade or business names and other
similar rights or obligations whether registrable or not in any country (including but not limited to the United
Kingdom)

1.10 Inventory Data: information held on the In-house Ticketing System relating to ticketed Events and other items
sold by the Customer

1.11 Online Service: the online ticket sales service known as ProVenue Online

1.12 Performance Acceptance: all those procedures to be performed by Tickets.com and as are necessary to
verify the Customer's Event and Inventory Data and accept Event Notification by publishing all such data on the
Customer's Private Label and Tickets.com web sites.

1.13 Private label: Transaction pages provided by Tickets.com to ticket purchasers who access ticket sales via the
Customer's own website

1.14 Scheduled Downtime: all those regularly scheduled periods of time during which online Internet ticketing
transactions are not possible due to such diagnostics to the Tickets.com Network and/or In-house Ticketing
System as are reasonably required for such routine backups, maintenance, or equipment and software
upgrades as are reasonable and as are in accordance with good industry practice.

1.15 Term: This agreement shall come into force on the Commencement Date and shall continue in full force and
effect for a period of 12 months ("Initial Period"). The agreement will automatically renew for a further 12 month
period at the end of the Initial Period, and at the end of each 12 month period thereafter ("Subsequent Periods")
unless terminated earlier in accordance with the terms of this agreement, or either party gives notice at least 90
days prior to the end of the Initial Term or a Subsequent Period (as the case may be) that it does not wish the
agreement to continue for a further term.

1.16 Working day: any day from Monday to Friday inclusive which is not Christmas Day, Good Friday or a statutory
bank holiday and ''Working Days" shall be construed accordingly.
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2 TICKETS.COM LICENCE AND SERVICES

2.1 In consideration of the Customer paying to Tickets.com the Charges, Tickets.com agrees to provide to the
Customer for the Term, the Online Service

2.2 In consideration of the Online Service the Customer authorises Tickets.com to make tickets for Events available
for sale online

2.3 The Customer acknowledges that Tickets.com does not guarantee that any minimum or fixed number of tickets
will be sold.

3 SERVICES TO BE PROVIDED BY TICKETS.COM

3.1 The Online Service

Tickets.com agrees to use its reasonable endeavours to provide as part of the Online Service the following:

3.1.1 the necessary infrastructure with the storage, processing and data communication capabilities required
for multiple simultaneous transaction requests and transaction processing;

3.1.2 24 hours a day seven days a week access to the Customer's Private Label pages and Tickets.com
website (save for Scheduled Downtime).

3.1.3 a response to all queries addressed to Tickets.com about specific transactions from the Customer as
soon as possible and in any event within three (3) Working Days.

3.2 Customer Information
Tickets.com shall use its best endeavours to accurately transcribe and display on the Private Label Web and on
any other Tickets.com websites all information as supplied to it by the Customer for the purpose of being so
displayed.

3.3 Performance Acceptance
Within three (3) Working Days following an Event Notification, Tickets.com agrees to complete Performance
Acceptance. Tickets.com requires reasonable advance notice for high demand Events, new Customer venues
and/or facilities, new Customer discounts and/or new Customer fulfilment methods in order to ensure the proper
sale of tickets online. Tickets.com must rely upon but subject to clause 3.2 of this agreement shall not assume
responsibility for the accuracy of the information furnished by the Customer pursuant to this clause 3.3

3.4 Transaction Information

Following each online ticket sale order received from an online ticket purchaser by Tickets.com for the
Customer, Tickets.com shall transmit the transaction information including the name and address of such online
ticket purchaser to the Customer's In-house Ticketing System to update the Customer's Inventory Data and to
enable the Customer to fulfil the order by issuing and delivering the ticket to such online ticket purchaser.

3.5 Advertising
Provided always that the Intellectual Property Rights of any third party are not infringed and subject to clauses
5.16 (Confidentiality), 5.5 (Customer Data/Intellectual Property) and 5.6 (Data Protection) of this agreement,
Tickets.com shall when appropriate promote Events on the appropriate pages of the Tickets.com web site, and
Tickets.com may list Events in its online promotional displays and may otherwise promote and advertise the
Customer, the Customer's venues and/or facilities and any Events in advertisements placed directly by
Tickets.com or in conjunction with others and in connection therewith, Tickets.com may use the name of the
Customer , all Events, the Customer's venues and/or facilities and all performers, artists and other persons
involved in the Events.

3.6 Alterations to Private Label

Tickets.com agrees at the request of the Customer to make alterations to their Private Label pages subject to
the following:

3.6.1 allowing Tickets.com three (3) Working Days to complete the requested changes

3.7 Tickets.com Indemnity
Tickets.com agrees to defend, indemnify and hold the Customer harmless from and against any and all claims,
suits, loss, damages, liabilities, costs and expenses, including reasonable solicitors' fees, resulting directly or
indirectly from any breach by Tickets.com of this Agreement PROVIDED THAT any such errors or breaches
were not caused by any material acts or omissions of the Customer, or its respective agents, sub-contractors or
employees. The Customer shall give Tickets.com prompt notice of any claim or suit coming within the purview
of this indemnity, shall furnish Tickets.com with all relevant facts in its possession or under its control, and shall
co-operate fully with Tickets.com, at Tickets.com's sole expense, in its defence of any matter covered by this
indemnity.
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3.8 Tickets.com Warranty
Tickets.com warrants as follows:

3.8.1 that it will use reasonable endeavours to provide the Online Service by appropriately experienced
qualified and trained personnel with reasonable skill care and diligence and in accordance with good
industry practice and (without limiting the generality of this clause) in accordance with its own established
procedures.

3.8.2 that the software provided to the Customer under the terms of this agreement and software and hardware
provided to the Customer under the Existing Agreement are compatible

4 CUSTOMER OBLIGATIONS

4.1 Tickets to be made available

The Customer agrees to release tickets for Events for sale via the Online Service at the same time they are first
available for sale by the Customer although, at the Customers discretion:

i. pre-sales of subscription tickets/renewals is allowable
ii. pre-sales to members and friends is allowable
iii. not all Events need necessarily be offered for sale via the Online service.

The Customer agrees that it will use its best endeavours to honour or cause to be honoured all tickets for
Events sold in accordance with this agreement by Tickets.com.

4.2 Web Presence

The Customer agrees to use its reasonable endeavours to, at all times during the term of this agreement,
maintain, at its expense a web presence for the purpose of permitting consumers to access the Tickets.com
Online Service 24 hours a day seven days a week.

4.3 Data Communications
The Customer agrees to use its reasonable endeavours to, at all times during the term of this agreement,
maintain, at its expense a data transmission line for the purpose of permitting Tickets.com to access the
Inventory Data on an online basis 24 hours a day seven days a week. Such data transmission line will comply
with the specifications provided by Tickets.com at the date of this agreement.

4.4 Data Set-up
The Customer shall use its reasonable endeavours to adhere to such specific data set-up standards as are
reasonable to ensure an appropriate audit trail for settlement verification and consistent presentation of
information for online ticket sales and as have been previously notified to the Customer by Tickets.com.

4.5 Event Notification

No less than three (3) Working Days prior to the time when tickets for an Event are to go on sale online, the
Customer shall complete Event Notification. Tickets.com reserves the right to increase this time to 5 working
days in the case of high demand Events, new Customer venues and/or facilities, new Customer discounts and
new Customer prices in order to ensure the proper sale of such tickets online. Tickets.com agrees to rely upon
but subject to clause 3.3 (Customer Information) of this agreement shall not assume responsibility for the
accuracy of the information furnished by the Customer pursuant to this clause 4.4

4.6 Charge Backs
The Customer agrees that any and all tickets sold through the Online Service that are subsequently 'charged
back' will be the sole responsibility of the Customer to investigate and instigate proceedings to collect any
monies previously collected and subsequently withdrawn, if so desired. Additionally, any fees previously
charged by Tickets.com for the tickets in question shall remain the property of Tickets.com

4.7 Fulfilment

The Customer will use its reasonable endeavours to provide all fulfilment services consisting of the printing and
distribution of tickets for Events following all online ticket sales for Events through the Online Service. Subject
to the Customer's normal practice tickets purchased online will, at the online ticket purchaser's request, be held
at the Customer's venue/facility for pickup by the online ticket purchaser, or mailed by the Customer to the
online ticket purchaser. The Customer shall be responsible for all costs of printing and distributing such tickets.

4.8 Cancellations
Ticket purchasers who contact Tickets.com regarding cancellation of Events shall be directed to contact the
Customer.

4.9 Exchanges
All exchanges of tickets for Events purchased online shall be handled by the Customer. Tickets.com shall be
entitled to retain the charges imposed on the initial online sale of the exchanged ticket.

4.10 Consumer Queries

The Customer shall use their best endeavours to provide a response to all queries about specific transactions
from the Consumer as soon as possible and in any event within three (3) Working Days.
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4.11 Taxes

The Customer shall be responsible for the payment of any and all business license fees, gross receipt taxes,
entertainment taxes, and personal property, sales, or use taxes based on or measured by tickets sold or monies
collected by Tickets.com pursuant to this agreement. The Customer shall promptly reimburse Tickets.com for
any and all such taxes paid by Tickets.com to any Tax authority on behalf of the Customer, including penalties
and interest thereon, and including any and all expenses (including solicitors' fees) or damages that result from
a failure by the Customer to properly remit or reimburse Tickets.com for such taxes.

4.12 Third Party Claims
If any third-party claim (not including any third party claim resulting directly or indirectly from any breach by
Tickets.com of this agreement) is duly presented to Tickets.com in respect of any or all of the online ticket sale
proceeds, the claimant shall be directed to contact the Customer.

4.13 Customer Indemnity
The Customer shall defend, indemnify and hold Tickets.com harmless from and against any and all claims,
suits, loss, damages, liabilities, costs, and expenses, including reasonable solicitors' fees, resulting directly from
(i) any material breach of the Customer's covenants, warranties and representations under this Agreement; (ii)
any personal injuries to persons holding tickets arising out of the claimant's presence at the Event; or (iii) any
breach of its obligations PROVIDED THAT any such breaches were not caused by any material acts or
omissions of Tickets.com or its respective agents, sub-contractors or employees. Tickets.com shall give the
Customer prompt notice of any claim or suit coming within the purview of this indemnity, shall furnish the
Customer with all relevant facts in its possession or under its control, and shall co-operate fully with the
Customer, at the Customer's sole expense, in the defence of any matter covered by this indemnity.

5 ADDITIONAL TERMS

5.1 Mutual Warranty
Each party to this agreement warrants and represents to the other that it has full authority power and capacity to
enter into this agreement and that all necessary actions have been taken to enable it lawfully to enter into this
agreement.

5.2 Independent Contractors
Both parties are independent contractors. Nothing in this agreement shall be deemed to create an agency,
partnership, joint venture, or employer/employee relationship. Neither party shall be liable for the debts or
obligations of the other.

5.3 Termination

5.3.1 If either party defaults in the performance of any covenants or agreements contained in this agreement
and such default continues for a period of thirty (30) days after written notice of default has been given
to the defaulting party, the non-defaulting party shall have all the remedies available, subject to the
terms of this agreement, at law or in equity and, in addition, may terminate this agreement immediately
upon notice to the defaulting party.

5.3.2 Either party shall have the right to terminate this agreement immediately if the other goes into
liquidation either compulsory or voluntary (save for the purposes of a reconstruction or amalgamation)
or if a trustee or receiver is appointed in respect of the whole or any part of its assets or if Tickets.com
makes an assignment of the benefit of or composition with its creditors generally or threatens to do any
of these things.

5.4 Compliance with Law
The Customer and Tickets.com shall each comply at its own expense with all laws, regulations and ordinances
applicable to each of them in connection with their performance under this agreement, and shall each obtain
and maintain (at their own expense) any permits, consents and licenses required by any applicable law,
regulation, statute, or ordinance.

5.5 Customer Data

Tickets.com acknowledges that the Customer Data is the property of the Customer and the Customer hereby
reserves all Intellectual Property Rights that may subsist in the Customer's Data.
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5.6 Data Protection

Without prejudice to the generality of clause 5.4 (Compliance with Law) of this agreement the Customer and
Tickets.com shall each at their own expense comply with their respective obligations under the Data Protection
Acts that arise in connection with this agreement

5.6.1 In particular but without prejudice to the generality of the foregoing:

5.6.1.1 All personal data supplied to Tickets.com by the Customer and/or received by Tickets.com
pursuant to and/or in connection with this agreement (with the exception of personal data supplied by
any person other than the Customer to and/or received by Tickets.com from any person other than the
Customer via Tickets.com web sites) will be owned by the Customer and the Customer grants to
Tickets.com licence to use such data for the purpose of selling tickets for Events online and for no
other purpose whatsoever

5.6.1.2 Tickets.com are not permitted to process personal data supplied to and/or received by
Tickets.com pursuant to and/or in connection with this agreement except under the express instruction
of the Customer. Tickets.com shall implement all appropriate technical and organisational security
measures for all such personal data.

5.7 Limitation of Liability

5.7.1 Neither party excludes or limits liability to the other party for death or personal injury or any breach of
any obligation implied by Section 12 of the Sale of Goods Act 1979 or the Supply of Goods and
Services Act 1982.

5.7.2 In no event will Tickets.com be liable to the Customer for consequential loss including loss of profits.

5.7.3 In no event will the Customer be liable to Tickets.com for indirect or consequential loss including loss
of profits.

5.7.4 In no event shall either party, nor their officers, agents or employees be liable, with respect to any
subject matter of this agreement under any legal or equitable theory, for any incidental, indirect,
consequential or punitive damages.

5.8 Insurance

Tickets.com shall insure the following limits of indemnity with a well-established insurance company or
underwriter of repute:

5.8.1 employers' liability insurance in respect of Tickets.com's employees in compliance with the Employers'
Liability (Compulsory Insurance) Act 1969 and any order there under or amendment thereto; and

5.8.2 Professional indemnity insurance covering Tickets.com's liability hereunder and including inter alia any
default act negligence omission or statement on its part its sub-contractors and employees or theft or
misappropriation of the Customer's assets or money by employees of Tickets.com for a limit of
indemnity of not less than one million pounds (£1,000,000.00) for each and every claim. Insurance
cover shall be annually reviewed and maintained for a period of two years following termination
whether by expiration of term or otherwise of this agreement; and

5.8.3 Public liability insurance in respect of any liability damage loss expense cost claim or proceedings in
respect of personal injury to or death of any person (including any employee of the Customer or
Tickets.com) or injury or damage to any property (including property of the Customer) arising out of or
in connection with the performance of the Online Service for a limit of indemnity of not less than one
million pounds (£1,000,000.00) for each and every occurrence.

5.9 Assignment

5.9.1 This agreement and all rights under it may not be assigned or transferred by either of the parties to this
agreement without the prior written consent of the other (such consent not to be unreasonably
withheld)

5.9.2 Upon such assignment or transfer the assign or, or transfer or, shall ensure that the assignee or
transferee enters into a written undertaking to comply with the terms and conditions of this agreement
in consideration of which the other party agrees to release the assignor or transferor from further
liability except in respect of liability accrued up to the date of such assignment or transfer.
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