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	APRA AMCOS Ringtone Service Agreement AU
	In consideration of payment of the Licence Fees and compliance with the attached terms (Terms), AMCOS and APRA grant You a Licence commencing on the Commencement Date. The Terms are incorporated into this agreement and each party must comply with its ...
	1. Subject matter and grant of rights
	1.3.1 The Licence is conditional on Your compliance with the Terms, subject to the right to Cure, including provision of Sales Reports and payment of Licence Fees.
	1.3.2 Nothing in this agreement constitutes the grant of a licence to reproduce a Work that is not an AMCOS Work.
	1.3.3 Nothing in this agreement constitutes the grant of a licence to communicate a Work that is not an APRA Work.
	1.3.4 This agreement does not apply to reproductions of Works made, sold, distributed or communicated by You or on Your behalf with the intention of, or with Your expressed or implied authorisation for, use other than as part of Your Ringtone Service.
	1.3.5 The Licence does not include the right to synchronise AMCOS Works with audiovisual material, including Music Videos, or still images.
	1.3.6 The Licence does not include the right to reproduce or communicate to the public any Work in a manner that represents that particular Works or groups of Works identified by songwriter or title are associated with or promotes the sale or provisio...
	1.3.7 The Licence does not include the right to reproduce AMCOS Works or communicate APRA Works as part of a Subscription Service.
	1.3.8 The Licence does not include the right or authorise:
	(a) the reproduction of any Work into an Advertisement;
	(b) the reproduction or communication of any Work in circumstances where there is consideration for the Ringtone or the right to receive the Ringtone, that does not consist wholly of money;
	(c) the making of an adaptation or a parody of an AMCOS Work;
	(d) the reproduction or communication of any Work with words that are not approved or normally associated with the Work by the copyright owner for Australia;
	(e) the reproduction or communication of any Work as a Digital Download;
	(f) the reproduction or communication of any Works in a graphic form;
	(g) the performance in public of any Works;
	(h) the performance in public or communication to the public of any Grand Right Work in its entirety unless the communication is of commercially released soundtrack album of a theatrical production;
	(i) the performance in public or communication to the public of any choral work of more than 20 minutes duration in its entirety, unless the communication is of commercially released soundtrack of such a choral work;
	(j) the reproduction, performance in public or communication to the public of any sound recording; or
	(k) any other right not expressly granted under this agreement.

	1.3.9 Nothing in the Terms constitutes a consent by the authors of Works in relation to any act contrary to the author's moral rights.
	1.3.10 If APRA|AMCOS notifies you in accordance with clause 3.4 that a Work is no longer an APRA Work or an AMCOS Work for the purposes of this agreement, You will cease to be licensed under this agreement in respect of the reproduction or communicati...
	1.5.2 Notwithstanding anything contained in this agreement, You are not required to pay Licence Fees under this agreement, and You will be entitled to a Rebate where either, APRA or AMCOS (as the case may be) is reasonably satisfied, or You can demons...
	(a) the Work is a Work in which copyright does not subsist;
	(b) the Work is not an AMCOS Work, including because a prior licence has been obtained for the reproduction of the Work on Your Ringtone Service; or
	(c) the Work is not an APRA Work, including because a prior licence has been obtained for the communication of that Work on Your Ringtone Service,

	1.5.3 For each Accounting Period the total of the Licence Fee referred to in clause 1.5 must be adjusted by deducting the net Licence Fee paid or payable on Fraudulent Transactions and adding the net Licence Fee payable on Fraudulent Transactions subs...

	2. Your obligations
	2.1.1 You must account to APRA|AMCOS for all transactions that are the subject of the Terms for each Accounting Period in accordance with this clause 2.1.
	2.1.2 You must deliver a Sales Report to APRA|AMCOS by the Due Date.
	2.1.3 Subject to clause 2.1.4, each Sales Report must be, at your election, either in DDEX, APRA|AMCOS' current EDI or such other form reasonably required from time to time by APRA|AMCOS and must contain the following details:
	(i) Your details (including where applicable any password allocated to You by APRA|AMCOS, Your APRA|AMCOS identification number and Your contact email address); and
	(ii) file identification details (including the identification of the Sales Report as a Ringtone Service Sales Report, the transmission date of the file and the number of records in the file);
	(i) the Accounting Period start and end date;
	(c) in respect of each Ringtone in each Sales Batch:
	(i) title of the Work (or Works in the case of Medleys);
	(ii) subject to clause 2.1.5, songwriter(s) of the Work(s) or ISWC;
	(iii) for Phonographic and Video Ringtones, the name of the artist or band that recorded the Work, and for other Ringtones, the name of the artist or band that is usually associated with the Work
	(iv) subject to clause 2.1.5, if indicated on the Ringtone, or requested by APRA|AMCOS, the APRA work identifier, ISWC, ISRC and the name of record label that provided the digital master recording;
	(v) the number of units Sold at each Retail Price (including where free) and the Retail Price (in Australian dollars), whether You have a direct licence from a relevant member of APRA or AMCOS.


	2.1.4 On entering into this agreement, You must notify APRA|AMCOS of the reporting format elected by You in accordance with clause 2.1.3, and thereafter if you intend to change to that reporting format, clauses 2.7.2 to 2.7.4 apply.
	2.1.5 You are required to provide the information in clauses 2.1.3(c)(ii), 2.1.3(c)(iii), and2.1.3(c)(iv) only to the extent that such information is in Your possession.
	2.1.6 You must use reasonable endeavours to obtain the information referred to in clause 2.1.5 from the supplier of the relevant Ringtone.
	2.2.1 If You fail to comply with clause 2.1, and have failed to Cure, APRA|AMCOS may reasonably estimate Sales and music use information, including any relevant previous information provided by You, for the purpose of issuing a tax invoice for a Provi...
	2.2.2 If You fail to comply with clause 2.1 in respect of any Accounting Period to an extent that APRA|AMCOS cannot reasonably identify the Works sold:
	2.3.1 You must provide APRA/AMCOS with contact details of the appropriate recipient at Your address for invoices and must notify APRA/AMCOS should these details change.
	2.3.2 You must pay Licence Fees to APRA|AMCOS within 21 days after receipt of a tax invoice from APRA|AMCOS.
	2.3.3 If You are notified of late payment and have failed to Cure, You must pay interest at the Agreed Rate on any amount that remains unpaid from the date of expiry of the right to Cure until the date of payment.
	2.3.4 You acknowledge that the information contained in Sales Reports is critical to the calculation and distribution of Licence Fees by APRA and AMCOS to their respective members.
	2.3.5 If You fail to provide a Sales Report in accordance with the Terms, and APRA|AMCOS notifies You that the Sales Report has not been provided, You must pay interest at the Agreed Rate calculated from 28 days after the Due Date on amounts that woul...
	2.4.1 If the amount of Licence Fees payable in any Accounting Period exceeds the Provisional Payment, You must pay the excess to APRA|AMCOS within 21 days after the date of the tax invoice.
	2.4.2 If the amount of the Licence Fees payable in any Accounting Period is less than the Provisional Payment, APRA|AMCOS must credit the amount to Your account within 21 days after the date of the tax invoice.
	2.5.1 Before the Commencement Date or at any time during the term of this agreement, if:
	2.5.2 The Security will be calculated by APRA|AMCOS based on a reasonable estimate of the amount of Licence Fees payable for any Accounting Period.
	2.5.3 If required by APRA|AMCOS, the amount of the Security may be increased proportionally with any increase in the amount of Licence Fees payable under clause 1.5.
	2.5.4 APRA|AMCOS may use the Security to recover any loss or expense APRA|AMCOS incurs due to a breach of this agreement by You.
	2.5.5 If any part of the Security has been used by APRA|AMCOS under clause 2.5.4, You must replace that part of the Security within 5 business days of notice by APRA|AMCOS that it has used the Security.
	2.5.6 Upon the termination of this agreement APRA|AMCOS must promptly return to You any part of the Security not needed to recover an expense or loss of APRA|AMCOS.
	2.7.1 APRA|AMCOS may provide You with notice from time to time of updates, revisions, amendments or other changes to the Sales Report formats.
	2.7.2 Any notice referred to in clause 2.1.4 or 2.7.1  must be:
	(a) reasonable in the circumstances; and
	(b) allow the recipient of the notice reasonable time to make adjustments and implement the updates, revisions, amendments or other changes to the recipient's current systems.

	2.7.3 If a party disputes the reasonableness of matters notified in accordance with clause 2.1.4 or 2.7.1 (as the case may be), clause 6 applies.
	2.7.4 If a party receiving a notice does not notify the other party of a dispute under clause 2.7.3 within 2 months of receiving notice under clause 2.1.4 or 2.7.1, the updates, revisions, amendments or other changes the subject of the notice will tak...

	3. Obligations of APRA|AMCOS
	3.1.1 On receipt of Sales Reports, or where clause 2.2.1 applies, APRA|AMCOS must each issue a tax invoice to You showing the total Licence Fees or the Provisional Payment payable for the Accounting Period.
	3.1.2 If GST is payable for a taxable supply made under this agreement, then any party (Recipient) that is required to provide consideration to another party (Supplier) for that supply must pay an additional amount to the Supplier equal to the amount ...
	3.1.3 APRA|AMCOS will provide, when requested by You, an electronic statement in respect of each tax invoice issued under clause 3.1.1 after the date of APRA|AMCOS receiving the request.
	3.1.4 Any payment or reimbursement required to be made under this agreement that is calculated by reference to a cost, expense, or other amount paid or incurred will be limited to the total cost, expense or amount less the amount of any input tax cred...
	3.1.5 Terms used in this clause 3.1 that have a defined meaning in the GST law shall have the same meaning given to those terms in the GST law unless expressly stated otherwise.
	3.1.6 Any part of a supply that is treated as a separate supply for GST purposes (including attributing GST payable to tax periods) will be treated as a separate supply for the purposes of this clause 3.1.
	3.1.7 Unless otherwise expressly stated, all consideration to be provided under this agreement is exclusive of GST. Any consideration that is specified to be inclusive of GST must not be taken into account in calculating the GST payable in relation to...
	3.2.1 If a third party not being a Member approaches You and claims the right to receive licence fees payable in relation to a Work:
	(a) You must notify APRA|AMCOS in writing within 7 days of such claim and advise the third party to make a written application to APRA|AMCOS to investigate the claim for ownership; and
	(b) within 28 days of receipt of Your notification APRA|AMCOS must advise You whether the relevant rights in the Work are:
	(i) controlled by a Member;
	(ii) controlled by the third party claiming the right, in which case APRA|AMCOS must repay monies paid in respect of the Work to You at the earliest practical opportunity consistent with the standard business practice of APRA or AMCOS (as the case may...
	(iii) claimed by two or more persons, one or more of whom is a Member, in dispute, in which case APRA|AMCOS will hold the monies in a dispute account until such time as the matter is resolved.


	3.2.2 In the case of rights described in clause 3.2.1(b)(iii), APRA|AMCOS will continue to issue tax invoices in respect of Your use of the Work until such time as the matter is resolved.
	3.3.1 Subject to clauses 2.2.2 and 3.3.3, APRA|AMCOS will indemnify and keep You and any Affiliate authorised by You in accordance with this agreement harmless from any and all damages, losses, costs (including reasonable legal fees and court costs) a...
	3.3.2 You must promptly notify APRA|AMCOS of any claim under clause 3.3.1.
	3.3.3 The indemnity in clause 3.3.1 is subject to:
	and does not apply in relation to any Work for which a Rebate has been given from the date of the Rebate until such time as the Work becomes an APRA or AMCOS Work (as the case may be).
	3.3.4 The indemnity in clause 3.3.1 is a continuing obligation, separate and independent from the other obligations of the parties, and survives termination, completion or expiration of this agreement.
	3.4.1 APRA or AMCOS (as the case may be) must notify You of any Works that cease to be APRA Works or AMCOS Works for the purposes of this agreement, other than by reason of falling into the public domain.
	3.4.2 To constitute a notice under clause 3.4.1, it must be effective from a 31 March, 30 June, 30 September or 31 December as specified in the notice and be given at least 14 days before the relevant date.

	4. Management of amounts payable
	0TFor the purposes of calculating Licence Fees, a Medley or a Work containing Samples will be taken to be one Work.
	4.4.1 All payments under this agreement must be made in Australian currency. Where any payments are stated to be in any other currency, You must pay APRA|AMCOS in Australian currency at the mid-point of the buying and selling rate published by the Res...
	4.4.2 APRA|AMCOS will issue tax invoices in respect of Sales in currencies other than Australian currency in accordance with clause 4.4.1, and You are responsible for all costs of conversion and remittance, including bank charges.

	5. Rights of AMCOS and APRA
	5.1.1 Subject to clause 5.1.2, APRA|AMCOS may on 30 days' notice to You during Your normal business hours at Your principal place of business in Australia appoint a nationally recognised independent accountant or auditor (licensed by the appropriate a...
	(a) determine the correctness of any notice or payment supplied or made under this agreement or any previous licence agreement for Ringtones for the period since any previous audit or 6 years, whichever is the lesser; or
	(b) in the case of a failure by You to provide information in accordance with clause 2.1, to obtain information required to be provided under that clause.

	5.1.2 APRA|AMCOS may only exercise this audit right once every 2 years.
	5.1.3 You must pay the reasonable cost of the audit or examination if it:
	(a) establishes that the information provided by You resulted in the amounts payable under the Terms being understated by more than 7.5%;
	(b) establishes that You have not kept the records required pursuant to clause 2.6; or
	(c) is undertaken under clause 5.1.1(b).

	5.1.4 After an audit or examination has been conducted, APRA|AMCOS must direct the auditor to provide a copy of the report to You at the same time as the report is provided to APRA|AMCOS.
	5.1.5 Subject to clause 5.1.6, You must pay any moneys determined by the auditor or agreed between the parties to have been payable but unpaid under this agreement, and any amount payable under clause 5.1.3, within 21 days of receipt of a tax invoice ...
	5.1.6 If You dispute the findings of the auditor:

	6. Dispute resolution
	6.1.1 The parties must, during and after the term of the Agreement, without delay and in good faith and at a senior management level, attempt to resolve any dispute which arises out of or in connection with the Terms prior to commencing any proceeding...
	6.1.2 Without limiting clause 6.1.1, the parties agree that where the provisions of the Terms would be manifestly unfair to a party, including because You have obtained direct licences from a copyright owner, the parties must attempt to resolve any is...
	6.1.3 A party wishing to resolve a dispute must notify the other party of the existence of the dispute and must identify the nature of the dispute in writing. If a dispute under the Terms has not been resolved between the parties within 30 days after ...
	6.1.4 The existence of a dispute or the commencement of proceedings does not affect the obligation of the parties to continue to perform their obligations under the Terms.
	6.2.1 Subject to clause 6.3, disputes under this agreement that have not been resolved in accordance with clause 6.1 may be referred by You to the expert determination procedure offered by APRA in accordance with the terms of its authorisations under ...
	6.2.2 If a dispute is submitted to expert determination under clause 6.2.1, then a party may not commence proceedings in respect of the dispute unless the dispute is not determined within 30 days of submission to expert determination, or such other ti...

	7. Termination
	7.1.1 If a party (2TDefaulting Party2T):
	(a) goes into liquidation, has a receiver or receiver and manager appointed to it or any part of its assets, enters into a scheme of arrangement with creditors or suffers any other form of external administration, or being an individual, commits any a...
	(b) fails to Cure a breach of its obligations under the Terms which is capable of remedy; or
	(c) materially breaches any of its obligations under the Terms which is not capable of remedy,

	7.1.2 If APRA|AMCOS terminates this agreement for breach it may seek to include such additional terms as it believes reasonable to secure performance of Your obligations under any future agreement offered on otherwise the same terms as the Terms.

	8. Miscellaneous
	8.1.1 Subject to clauses 8.1.2 and 8.1.3, APRA|AMCOS must not during or after the term of this agreement (except in the proper course of performance of this agreement), disclose to or authorise the disclosure to any person without Your prior written c...
	8.1.2 With respect to information supplied under clause 2.1 or 2.2, APRA|AMCOS may:
	(a) use that information to determine Licence Fees and to distribute money to their respective members;  and
	(b) provided they first agree to the same obligations of confidentiality contemplated by this clause, disclose that information to APRA|AMCOS' auditors for the purposes of an audit, and other of APRA|AMCOS' professional advisers.

	8.1.3 The obligations of confidentiality set out in this clause 8 do not apply to information provided to APRA|AMCOS which is:
	(a) required to be disclosed by law; or
	(b) in the public domain other than by breach of this clause.


	9. Definitions and interpretation
	(a) reproduce AMCOS Works;
	Rebate means at your election, either a credit to Your account for, or a repayment to You of, an amount equal to all payments by You to APRA and/or AMCOS (as the case may be) in respect of a Work during the period in which any of paragraphs 1.5.2(a) t...
	2TRetail Price means the selling price of a Ringtone that is advertised to the general public or to Your customers by You or on Your behalf, excluding GST;
	Subscription Service means a service that supplies Ringtones and access to which is made available in return for a periodic payment, or a service that is primarily funded by advertising;
	2TTerritory means Australia;
	2TTrack means a sound recording of a Work or in the case of Music Videos, the soundtrack (or each part thereof in the case of a long form video) embodying a Work forming part of the film;
	(a) the singular denotes the plural and vice versa;
	(b) a reference to one gender includes all other genders;
	(c) a person includes an individual, a body corporate and a government;
	(d) a reference to a statute, regulation, or provision of a statute or regulation includes a reference to that statute, regulation or provision as amended or re-enacted from time to time;
	(e) where a word or expression is given a particular meaning, other parts of speech and grammatical forms of that word or expression have corresponding meanings; and
	(f) any word or phrase defined in the Act has that meaning in the Terms unless otherwise defined in the Terms.

	2TSchedule 1
	2TName of licensee (You) ……………………………………………………………………….
	2TTrading name(s)  ……………………………………………………………………….
	2TDate of commencement ……………………………………………………………………….

	APRA_Video On Demand_AU_2012
	1. Definitions and interpretation
	1.1 Definitions
	1.1.1 Where commencing with a capital letter:

	2TFree Film means a Film or Concert Film made available for Download or Streaming to some or all Customers for no monetary consideration, provided that (i) each such Free Film is made available for Download or Streaming for no more than 30 days; (ii) ...
	(a) produced for the primary purpose of promoting:
	(i) the performer of the sound recording; or
	(ii)  the sound recording,

	(b) made with the permission of the owner of the musical work;
	1.1.2 Where a word or phrase is given a defined meaning another part of speech or grammatical form in respect of that word or phrase has a corresponding meaning.

	1.2 Presumptions of interpretation
	1.2.1 Unless the context otherwise requires a word which denotes the singular denotes the plural and vice versa.
	1.2.2 Unless the context otherwise requires a reference to:
	(a) any legislation includes a regulation or instrument made under it and where amended, re-enacted or replaced means that amended, re-enacted or replacement legislation; and
	(b) a thing or amount is a reference to the whole and each part of it.



	2. Licence
	2.1 Grant of licence
	2.1.1 Subject to clause 2.2, APRA grants to the Licensee a licence to Communicate the APRA Works for the purpose only of the Video On Demand Service.
	2.1.2 Subject to clause 2.2, AMCOS grants to the Licensee a licence to reproduce and authorise the reproduction of the AMCOS Works in the Territory for the purpose only of the Video On Demand Service.

	2.2 Limitations
	(a) the Communication or reproduction of any musical work in association with new or substituted lyrics, or any lyrics that have been notified in writing by APRA|AMCOS to the Licensee as prohibited unless the making of the new or substituted lyrics is...
	(b) the Communication or reproduction of any Films or Concert Films (to the extent that they contain APRA|AMCOS Works) that include within the file delivered to the Customer (including preceding or following the Film or Concert Film itself) any paid-f...
	(c) the reproduction or Communication of Music Videos;
	(d) the reproduction or Communication of any audio-only material;
	(e) the reproduction or Communication of any Sound Recordings;
	(f) the reproduction of any musical work for which a licence has already been granted to Licensee by a third-party;
	(g) the making of an adaptation of any musical, literary or dramatic work; and
	(h) the giving of a public performance by means of the reception of a Communication.


	3. Term
	4. Calculation of licence fees
	(a) 2% of the Gross Film Rental Revenue;
	(b) 1.5% of the Gross Film Sales Revenue; and
	(c) 8% of the Gross Concert Film Revenue.

	5. Supply of information
	5.1 Statements
	5.2 Certification
	5.3 Failure to provide information
	5.4 Other information
	5.4.1 The Licensee must, within 30 days after the end of each month during the Term, provide APRA|AMCOS with a report in such format and containing such details as APRA|AMCOS may reasonably specify from time to time, including the title of the Films a...
	5.4.2 The Licensee must provide a separate report as required by clause 5.4.1 for Film rentals, Film sales and Concert Films.
	5.4.3 The parties agree that the Licensee will not be obliged to provide any information regarding the APRA|AMCOS Works which are reproduced in Films or Concert Films, which it has not been able to obtain from its suppliers provided the Licensee has m...


	6. Payments
	6.1 Invoices
	6.2 Payment
	6.3 Goods and Services and Withholding Tax
	6.3.1 Unless otherwise indicated, amounts stated in this agreement do not include GST.
	6.3.2 In relation to any GST payable for a taxable supply by a party under this agreement, the recipient of the supply must pay the GST subject to the supplier providing a tax invoice.
	6.3.3 Terms used in this clause 6.3 which are defined in the GST Act have the same meaning as in the GST Act.
	6.3.4 The payments specified in this agreement to be made to APRA|AMCOS are net of all withholding or similar taxes and the Licensee must pay to the relevant taxation authority all such taxes, in addition to the payments specified in this agreement to...

	6.4 Currency
	6.4.1 All payments under this agreement must be made in Australian currency. Where any reports provided by the Licensee hereunder are stated in another currency, APRA|AMCOS must process such reports in that currency, and must then convert the amount t...
	6.4.2 APRA|AMCOS will issue tax invoices in respect of transactions in currencies other than Australian currency in accordance with clause 6.1, and the Licensee is responsible for all costs of conversion and remittance, including bank charges.

	6.5 Further payments
	6.6 Interest

	7. Books of account and examination
	7.1 Books of account
	7.2 Examination
	7.2.1 APRA|AMCOS may on 30 days’ written notice, appoint a nationally recognised third party accountant or auditor not being the auditor of a competitor of the Licensee, not currently engaged in another audit of Licensee other than for APRA|AMCOS, and...
	(a) the correctness of any report or payment under this agreement; or
	(b) in the case of a failure by the Licensee to provide information in accordance with this agreement for a particular quarter, to obtain the information required to be provided,

	7.2.2 APRA|AMCOS must pay the cost of any examination, except that the Licensee must pay the reasonable cost of the examination if the examination:
	(a) establishes that the amounts payable under this agreement were understated by more than 5%; or
	(b) is undertaken under clause 7.2.1(b),



	8. Information about repertoire
	9. Warranties
	9.1 Licensee
	9.1.1 The Licensee warrants the accuracy of the information supplied under clause 5, except for any information supplied under clause 5.4 that is derived from information provided to Licensee by its suppliers as to which Licensee only warrants that it...

	9.2 APRA|AMCOS
	9.2.1 APRA|AMCOS warrants that it has full power and authority to enter into and perform this agreement.
	9.2.2 APRA|AMCOS warrants that it has the authority to grant the licence contained in this agreement.


	10. Confidentiality
	10.1 Obligation to keep confidential
	(a) keep the Confidential Information confidential;
	(b) not use the Confidential Information for any purpose other than the performance of its obligations under this agreement or to enable APRA|AMCOS to meet its bona fide legal obligations to its members in respect of the APRA|AMCOS Works;
	(c) only disclose the Confidential Information to officers of APRA|AMCOS who have a need to know the Information and have agreed to keep it confidential; and
	(d) take all other steps necessary to keep the Confidential Information confidential.

	10.2 Exclusions
	(a) was in APRA|AMCOS’s possession at the time of disclosure to APRA|AMCOS and was not acquired in breach of an obligation of confidence or under an obligation of confidence;
	(b) is in the public domain, other than as a result of a breach of confidence by APRA|AMCOS;
	(c) is acquired from a third party, provided that it was not acquired from or by the third party unlawfully or in breach of an obligation of confidence; or
	(d) is required to be disclosed by law, but only to the extent so required to be disclosed.


	11. Termination
	11.1 Winding up
	(a) goes into liquidation, has a receiver or receiver and manager appointed to it or any part of its assets, enters into a scheme of arrangement with creditors or suffers any other form of external administration; or
	(b) ceases to operate the Video on Demand Service.

	11.2 Termination for breach
	(a) fails to pay any sum due and payable under this agreement within 21 days after the due date and fails to remedy such breach within 7 days after being requested in writing to do so by APRA|AMCOS; or
	(b) breaches any other term of this agreement and fails to remedy the breach within 14 days after being requested in writing to do so by APRA|AMCOS,

	11.3 Termination by Licensee
	(a) Licensee may immediately terminate this agreement by notice to APRA|AMCOS if APRA|AMCOS goes into liquidation, has a receiver or receiver and manager appointed to it or any part of its assets, enters into a scheme of arrangement with creditors or ...
	(b) If APRA|AMCOS breaches any other term of this agreement and fails to remedy the breach within 14 days after being requested in writing to do so by the Licensee, the Licensee may by one month’s written notice terminate this agreement without prejud...

	11.4 Material reduction in repertoire
	11.4.1 If during the term of this agreement APRA or AMCOS no longer controls the rights the subject of this agreement in respect of all of the works the copyright in which is owned by a single corporate entity (i.e., a so-called withdrawal of rights b...
	(a) if the number of works controlled by that entity amount to less than 15% of the number of works in the APRA or AMCOS repertoire as the case may be as at the date of the notice, the Licensee may terminate this agreement by three months’ notice to A...
	(b) if the number of works controlled by that entity amount to more than 15% of the number of works in the APRA or AMCOS repertoire as the case may be as at the date of the notice, the Licensee may terminate this agreement by 14 days’ notice to APRA|A...

	11.4.2 If clause 11.4.1(a) applies, if the Licensee does not terminate this agreement, the parties must together promptly discuss and determine whether the reduction in the APRA or AMCOS repertoire materially affects the ownership or control of the nu...
	11.4.3 The Licensee acknowledges that if clause 11.4.2 applies, detailed and accurate reporting of music use (the specific details of which will be mutually and reasonably agreed by the parties) will be a requirement under any new or varied agreement.
	11.4.4 The parties agree that if either clause 11.4.1(a) or 11.4.1(b) applies and they are unable to agree on the terms of any new or varied agreement, or they are unable to agree whether the reduction in the APRA or AMCOS repertoire is material, clau...


	12. Dispute resolution
	12.1 Negotiation and condition precedent
	12.1.1 The parties must, during and after the term of this agreement, without delay and in good faith, attempt to resolve any dispute which arises out of or in connection with this agreement prior to commencing any proceedings.
	12.1.2 If a party requires resolution of a dispute during or after the term of this agreement, it must do so in accordance with the provisions of this clause 12 and the parties acknowledge that compliance with these provisions is a condition precedent...
	12.1.3 The existence of a dispute or the commencement of proceedings does not affect the obligation of the parties to continue to perform their obligations under this agreement.

	12.2 Submission of dispute
	12.2.1 If a party requires resolution of a dispute it must immediately submit full details of the dispute to the representative of the other party listed in clause 13.2.3.
	12.2.2 If the dispute is not resolved within 30 days of submission of the dispute to them, or such other time as they agree, the provisions of clause 12.3 will apply.

	12.3 Mediation
	12.3.1 If a dispute is not resolved within 30 days of submission of the dispute by a party to the other party, or such other time as they agree, the dispute must be submitted to mediation in accordance with and subject to The Institute of Arbitrators ...
	12.3.2 A party may not commence proceedings in respect of the dispute unless the dispute is not settled by mediation within 30 days of submission to mediation, or such other time as the parties agree.


	13.  Miscellaneous
	13.1 Assignment
	13.2 Notices
	13.2.1 A notice under this agreement must be in writing and may be given to the addressee by:
	(a) delivering it to the address of the addressee;
	(b) sending it by pre-paid registered post to the address of the addressee; or
	(c) sending it by facsimile to the facsimile number of the addressee,

	13.2.2 A facsimile is deemed to have been received at the time indicated on a transmission report created by the machine from which the facsimile was sent which indicates that the facsimile was sent in its entirety to the facsimile number of the addre...
	13.2.3 Any notice or other communication required or permitted to be given by or pursuant to this agreement should be sent to the following addresses:
	(a) In the case of Licensee:
	(b) In the case of APRA|AMCOS:


	13.3 Amendment
	13.4 Entire agreement
	13.5 Further assurance
	13.6 Governing law


	Digital Music Service Agreement AU
	In consideration of payment of the Licence Fees and compliance with the attached terms (Terms), AMCOS and APRA grant You a Licence commencing on the Commencement Date. The Terms are incorporated into this agreement and each party must comply with its ...
	1. Subject matter and grant of rights
	1.1 Entire agreement
	This agreement, and the Terms, including the schedules, contain the entire agreement between APRA|AMCOS and You relating to the reproduction of AMCOS Works and the communication of APRA Works as part of Your Digital Music Service.

	1.2 Grant of rights
	1.3 Exclusions and limitations
	1.3.1 The Licence is conditional on Your compliance with the Terms, subject to the right to Cure, including provision of Sales Reports and payment of Licence Fees.
	1.3.2 Nothing in this agreement constitutes the grant of a licence to reproduce a Work that is not an AMCOS Work.
	1.3.3 Nothing in this agreement constitutes the grant of a licence to communicate a Work that is not an APRA Work.
	1.3.4 This agreement does not apply to reproductions of Works made, sold, distributed or communicated by You or on Your behalf with the intention of, or with Your expressed or implied authorisation for, use other than as part of Your Digital Music Ser...
	1.3.5 The Licence does not include the right to synchronise AMCOS Works with audiovisual material, including Music Videos, or still images.
	1.3.6 The Licence does not include the right to reproduce or communicate to the public any Work in a manner that represents that particular Works or groups of Works identified by songwriter or title are associated with or promotes the sale or provisio...
	1.3.7 The Licence does not include the right to reproduce AMCOS Works or communicate APRA Works as part of a Subscription Service.
	1.3.8 The Licence does not include the right or authorise:
	(a) the reproduction of any Work into an Advertisement;
	(b) the reproduction or communication of any Work in circumstances where there is consideration for the Download or the right to receive the Download, that does not consist wholly of money;
	(c) the reproduction or communication of any Work as a ringtone;
	(d) the making of an adaptation or a parody of an AMCOS Work;
	(e) the reproduction or communication of any Work with words that are not approved or normally associated with the Work by the copyright owner for Australia;
	(f) the reproduction or communication of any Works in a graphic form;
	(g) the performance in public of any Works;
	(h) the performance in public or communication to the public of any Grand Right Works in their entirety, unless the communication is of a commercially released soundtrack album of a theatrical production or a cinematograph film of Grand Right Works;
	(j) the reproduction, performance in public or communication to the public of any sound recording; or
	(k) any other right not expressly granted under this agreement.

	1.3.9 Nothing in the Terms constitutes a consent by the authors of Works in relation to any act contrary to the author's moral rights.
	1.3.10 If APRA|AMCOS notifies you in accordance with clause 3.4 that a Work is no longer an APRA Work or an AMCOS Work for the purposes of this agreement, You will cease to be licensed under this agreement in respect of the reproduction or communicati...

	1.4 Term
	1.5 Licence Fees
	1.5.1 You must pay APRA|AMCOS the greater of:
	or

	1.5.2 Notwithstanding anything contained in this agreement, You are not required to pay Licence Fees under this agreement, and You will be entitled to a Rebate where either, APRA or AMCOS (as the case may be) is reasonably satisfied, or You can demons...
	(a) the Work is a Work in which copyright does not subsist;
	(b) the Work is not an AMCOS Work, including because a prior licence has been obtained for the reproduction of the Work on Your Digital Music Service; or
	(c) the Work is not an APRA Work, including because a prior licence has been obtained for the communication of that Work on Your Digital Music Service,

	1.5.3 For each Accounting Period the total of the Licence Fee referred to in clause 1.5.1 must be adjusted by deducting the net Licence Fee paid or payable on Fraudulent Transactions and adding the net Licence Fee payable on Fraudulent Transactions su...

	1.6 Free Downloads
	1.6.1 No Licence Fee is payable on Promotional Downloads.
	1.6.2 From 1 January 2012, APRA|AMCOS may review the Code and, on 3 months' notice, issue a revised Code. If You object to the Code, clause 6 applies and the new Code will not come into effect until the dispute is resolved.
	1.6.3 If You do not object to the revised Code within the 3 month notice period, the revised Code will come into effect in accordance with the notice.


	2. Your obligations
	2.1 Sales Reports
	2.1.1 You must account to APRA|AMCOS for all transactions that are the subject of the Terms for each Accounting Period in accordance with this clause 2.1.
	2.1.2 You must deliver a Sales Report to APRA|AMCOS by the Due Date.
	2.1.3 Subject to clause 2.1.5, each Sales Report must be, at your election, either in DDEX, APRA|AMCOS' current EDI or such other form reasonably required from time to time by APRA|AMCOS and must contain the following details:
	(i) Your details (including where applicable any password allocated to You by APRA|AMCOS, Your APRA|AMCOS identification number and Your contact email address); and
	(ii) file identification details (including the identification of the Sales Report as a Digital Music Service Sales Report, the transmission date of the file and the number of records in the file);
	(i) the Accounting Period start and end date; and
	(ii) the type of Download;
	(c) in respect of each Track in each Sales Batch:
	(i) title of the Work (or Works in the case of Medleys);
	(ii) subject to clause 2.1.6, songwriter(s) of the Work(s) or ISWC;
	(iii) name of the artist or band that recorded the version of the Work reported (or has been used by You to identify the Work);
	(iv) subject to clause 2.1.6, if indicated on the Track, or requested by APRA|AMCOS, the APRA work identifier, ISWC, ISRC and the name of record label that provided the digital master recording;
	(v) the number of units Sold at each Retail Price (including where free) and the Retail Price (in Australian dollars);
	(vi) the type of Download; and
	(vii) whether You have a direct licence from a relevant member of APRA or AMCOS;
	(i) title of the Bundle;
	(ii) name of the artist or band that recorded the Bundle reported (or “various” if the Bundle is a compilation recording);
	(iii) if relevant, the name of the record company that provided You with the Bundle and that record company's catalogue number or UPC for the Bundle;
	(iv) the number of units Sold at each Retail Price (including where free) and the Retail Price (in Australian dollars);
	(v) the type of Download;
	(vi) the number of tracks on the Bundle; and
	(vii) whether You have a direct licence from a relevant member of APRA or AMCOS.


	2.1.4 In respect of each Bundle included by You in a Sales Report that is not matched to an existing production on APRA|AMCOS's database, APRA|AMCOS may request in electronic or such other form reasonably required from time to time by APRA|AMCOS, the ...
	(i) title of the Work (or Works in the case of Medleys);
	(ii) subject to clause 2.1.6, songwriter(s) of the Work(s);
	(iii) name of the artist or band that recorded the version of the Work reported (or has been used by You to identify the Work);
	(iv) the track number;
	(v) subject to clause 2.1.6, if indicated on the Track, or requested by APRA|AMCOS, the APRA work identifier, ISWC, ISRC and the name of record label that provided the digital master recording;
	(vi) whether You have a licence from an owner of the copyright in the Work or under a direct licence from a relevant member of APRA; and
	(vii) whether the Work as recorded is a local cover of a foreign work.

	2.1.5 On entering into this agreement, You must notify APRA|AMCOS of the reporting format elected by You in accordance with clause 2.1.3, and thereafter if you intend to change to that reporting format, clauses 2.7.2 to 2.7.4 apply.
	2.1.6 You are required to provide the information in clauses 2.1.3(c)(ii), 2.1.3(c)(iv), 2.1.4(ii) and 2.1.4(v) only to the extent that such information is in Your possession.
	2.1.7 You must use reasonable endeavours to obtain the information referred to in clause 2.1.6 from the supplier of the relevant Track or Bundle.

	2.2 Failure to provide relevant or accurate statements
	2.2.1 If You fail to comply with clause 2.1, and have failed to Cure, APRA|AMCOS may reasonably estimate Sales and music use information, including any relevant previous information provided by You, for the purpose of issuing a tax invoice for a Provi...
	2.2.2 If You fail to comply with clause 2.1 in respect of any Accounting Period to an extent that APRA|AMCOS cannot reasonably identify the Works sold:

	2.3 Payment of Licence Fees
	2.3.1 You must pay Licence Fees to APRA|AMCOS within 21 days after receipt of a tax invoice from APRA|AMCOS.
	2.3.2 If You are notified of late payment and have failed to Cure, You must pay interest at the Agreed Rate on any amount that remains unpaid from the date of expiry of the right to Cure until the date of payment.
	2.3.3 You acknowledge that the information contained in Sales Reports is critical to the calculation and distribution of Licence Fees by APRA and AMCOS to their respective members.
	2.3.4 If You fail to provide a Sales Report in accordance with the Terms, and APRA|AMCOS notifies You that the Sales Report has not been provided, You must pay interest at the Agreed Rate calculated from 28 days after the Due Date on amounts that woul...

	2.4 Provisional Payment
	2.4.1 If the amount of Licence Fees payable in any Accounting Period exceeds the Provisional Payment, You must pay the excess to APRA|AMCOS within 21 days after the date of the tax invoice.
	2.4.2 If the amount of the Licence Fees payable in any Accounting Period is less than the Provisional Payment, APRA|AMCOS must credit the amount to Your account within 21 days after the date of the tax invoice.

	2.5 Security
	2.5.1 Before the Commencement Date or at any time during the term of this agreement, if:
	2.5.2 The Security will be calculated by APRA|AMCOS based on a reasonable estimate of the amount of Licence Fees payable for any Accounting Period.
	2.5.3 If required by APRA|AMCOS, the amount of the Security may be increased proportionally with any increase in the amount of Licence Fees payable under clause 1.5.
	2.5.4 APRA|AMCOS may use the Security to recover any loss or expense APRA|AMCOS incurs due to a breach of this agreement by You.
	2.5.5 If any part of the Security has been used by APRA|AMCOS under clause 2.5.4, You must replace that part of the Security within 5 business days of notice by APRA|AMCOS that it has used the Security.
	2.5.6 Upon the termination of this agreement APRA|AMCOS must promptly return to You any part of the Security not needed to recover an expense or loss of APRA|AMCOS.

	2.6 Records
	2.7 Training and upgrades
	2.7.1 APRA|AMCOS may provide You with notice from time to time of updates, revisions, amendments or other changes to the Sales Report formats.
	2.7.2 Any notice referred to in clause 2.1.5 or 2.7.1  must be:
	(a) reasonable in the circumstances; and
	(b) allow the recipient of the notice reasonable time to make adjustments and implement the updates, revisions, amendments or other changes to the recipient's current systems.

	2.7.3 If a party disputes the reasonableness of matters notified in accordance with clause 2.1.5 or 2.7.1 (as the case may be), clause 6 applies.
	2.7.4 If a party receiving a notice does not notify the other party of a dispute under clause 2.7.3 within 2 months of receiving notice under clause 2.1.5 or 2.7.1, the updates, revisions, amendments or other changes the subject of the notice will tak...


	3. Obligations of APRA|AMCOS
	3.1 Tax invoices
	3.1.1 On receipt of Sales Reports, or where clause 2.2.1 applies, APRA|AMCOS must each issue a tax invoice to You showing the total Licence Fees or the Provisional Payment payable for the Accounting Period.
	3.1.2 If GST is payable for a taxable supply made under this agreement, then any party (Recipient) that is required to provide consideration to another party (Supplier) for that supply must pay an additional amount to the Supplier equal to the amount ...
	3.1.3 APRA|AMCOS will provide, when requested by You, an electronic statement in respect of each tax invoice issued under clause 3.1.1 after the date of APRA|AMCOS receiving the request.
	3.1.4 Any payment or reimbursement required to be made under this agreement that is calculated by reference to a cost, expense, or other amount paid or incurred will be limited to the total cost, expense or amount less the amount of any input tax cred...
	3.1.5 Terms used in this clause 3.1 that have a defined meaning in the GST law shall have the same meaning given to those terms in the GST law unless expressly stated otherwise.
	3.1.6 Any part of a supply that is treated as a separate supply for GST purposes (including attributing GST payable to tax periods) will be treated as a separate supply for the purposes of this clause 3.1.
	3.1.7 Unless otherwise expressly stated, all consideration to be provided under this agreement is exclusive of GST. Any consideration that is specified to be inclusive of GST must not be taken into account in calculating the GST payable in relation to...

	3.2 Disputed ownership of Works
	3.2.1 If a third party not being a Member approaches You and claims the right to receive licence fees payable in relation to a Work:
	(a) You must notify APRA|AMCOS in writing within 7 days of such claim and advise the third party to make a written application to APRA|AMCOS to investigate the claim for ownership; and
	(b) within 28 days of receipt of Your notification APRA|AMCOS must advise You whether the relevant rights in the Work are:
	(i) controlled by a Member;
	(ii) controlled by the third party claiming the right, in which case APRA|AMCOS must repay monies paid in respect of the Work to You at the earliest practical opportunity consistent with the standard business practice of APRA or AMCOS (as the case may...
	(iii) claimed by two or more persons, one or more of whom is a Member, in dispute, in which case APRA|AMCOS will hold the monies in a dispute account until such time as the matter is resolved.


	3.2.2 In the case of rights described in clause 3.2.1(b)(iii), APRA|AMCOS will continue to issue tax invoices in respect of Your use of the Work until such time as the matter is resolved.

	3.3 Indemnity
	3.3.1 Subject to clauses 2.2.2 and 3.3.3, APRA|AMCOS will indemnify and keep You and any Affiliate authorised by You in accordance with this agreement harmless from any and all damages, losses, costs (including reasonable legal fees and court costs) a...
	3.3.2 You must promptly notify APRA|AMCOS of any claim under clause 3.3.1.
	3.3.3 The indemnity in clause 3.3.1 is subject to:
	and does not apply in relation to any Work for which a Rebate has been given from the date of the Rebate until such time as the Work becomes an APRA or AMCOS Work (as the case may be).
	3.3.4 The indemnity in clause 3.3.1 is a continuing obligation, separate and independent from the other obligations of the parties, and survives termination, completion or expiration of this agreement.

	3.4 Notice of changes in repertoire
	3.4.1 APRA or AMCOS (as the case may be) must notify You of any Works that cease to be APRA Works or AMCOS Works for the purposes of this agreement, other than by reason of falling into the public domain.
	3.4.2 To constitute a notice under clause 3.4.1, it must be effective from a 31 March, 30 June, 30 September or 31 December as specified in the notice and be given at least 14 days before the relevant date.


	4. Management of amounts payable
	4.1 Fixed Retail Price
	4.2 Fractions of Cents
	4.3 Medleys and Samples
	0TFor the purposes of calculating Licence Fees, a Medley or a Work containing Samples will be taken to be one Work.

	4.4 Currency Conversion
	4.4.1 All payments under this agreement must be made in Australian currency. Where any payments are stated to be in any other currency, You must pay APRA|AMCOS in Australian currency at the mid-point of the buying and selling rate published by the Res...
	4.4.2 APRA|AMCOS will issue tax invoices in respect of Sales in currencies other than Australian currency in accordance with clause 4.4.1, and You are responsible for all costs of conversion and remittance, including bank charges.


	5. Rights of AMCOS and APRA
	5.1 Audit
	5.1.1 Subject to clause 5.1.2, APRA|AMCOS may on 30 days' notice to You during Your normal business hours at Your principal place of business in Australia appoint a nationally recognised independent accountant or auditor (licensed by the appropriate a...
	(a) determine the correctness of any notice or payment supplied or made under this agreement or any previous licence agreement for Downloads for the period since any previous audit or 6 years, whichever is the lesser; or
	(b) in the case of a failure by You to provide information in accordance with clause 2.1, to obtain information required to be provided under that clause.

	5.1.2 APRA|AMCOS may only exercise this audit right once every 2 years.
	5.1.3 You must pay the reasonable cost of the audit or examination if it:
	(a) establishes that the information provided by You resulted in the amounts payable under the Terms being understated by more than 7.5%;
	(b) establishes that You have not kept the records required pursuant to clause 2.6; or
	(c) is undertaken under clause 5.1.1(b).

	5.1.4 After an audit or examination has been conducted, APRA|AMCOS must direct the auditor to provide a copy of the report to You at the same time as the report is provided to APRA|AMCOS.
	5.1.5 Subject to clause 5.1.6, You must pay any moneys determined by the auditor or agreed between the parties to have been payable but unpaid under this agreement, and any amount payable under clause 5.1.3, within 21 days of receipt of a tax invoice ...
	5.1.6 If You dispute the findings of the auditor:


	6. Dispute resolution
	6.1 Disputes
	6.1.1 The parties must, during and after the term of the Agreement, without delay and in good faith and at a senior management level, attempt to resolve any dispute which arises out of or in connection with the Terms prior to commencing any proceeding...
	6.1.2 Without limiting clause 6.1.1, the parties agree that where the provisions of the Terms would be manifestly unfair to a party, including because You have obtained direct licences from a copyright owner, the parties must attempt to resolve any is...
	6.1.3 A party wishing to resolve a dispute must notify the other party of the existence of the dispute and must identify the nature of the dispute in writing. If a dispute under the Terms has not been resolved between the parties within 30 days after ...
	6.1.4 The existence of a dispute or the commencement of proceedings does not affect the obligation of the parties to continue to perform their obligations under the Terms.

	6.2 Expert determination
	6.2.1 Subject to clause 6.3, disputes under this agreement that have not been resolved in accordance with clause 6.1 may be referred by You to the expert determination procedure offered by APRA in accordance with the terms of its authorisations under ...
	6.2.2 If a dispute is submitted to expert determination under clause 6.2.1, a party may not commence proceedings in respect of the dispute unless the dispute is not determined within 30 days of submission to expert determination, or such other time as...

	6.3 Copyright Tribunal

	7. Termination
	7.1 Termination for default
	7.1.1 If a party (2TDefaulting Party2T):
	(a) goes into liquidation, has a receiver or receiver and manager appointed to it or any part of its assets, enters into a scheme of arrangement with creditors or suffers any other form of external administration, or being an individual, commits any a...
	(b) fails to Cure a breach of its obligations under the Terms which is capable of remedy; or
	(c) materially breaches any of its obligations under the Terms which is not capable of remedy,

	7.1.2 If APRA|AMCOS terminates this agreement for breach it may seek to include such additional terms as it believes reasonable to secure performance of Your obligations under any future agreement offered on otherwise the same terms as the Terms.


	8. Miscellaneous
	8.1 Confidentiality
	8.1.1 Subject to clauses 8.1.2 and 8.1.3, APRA|AMCOS must not during or after the term of this agreement (except in the proper course of performance of this agreement), disclose to or authorise the disclosure to any person without Your prior written c...
	8.1.2 With respect to information supplied under clause 2.1 or 2.2, APRA|AMCOS may:
	(a) use that information to determine Licence Fees and to distribute money to their respective members;  and
	(b) provided they first agree to the same obligations of confidentiality contemplated by this clause, disclose that information to APRA|AMCOS' auditors for the purposes of an audit, and other of APRA|AMCOS' professional advisers.

	8.1.3 The obligations of confidentiality set out in this clause 8 do not apply to information provided to APRA|AMCOS which is:
	(a) required to be disclosed by law; or
	(b) in the public domain other than by breach of this clause.


	8.2 Notices
	8.3 Law of agreement
	8.4 Waiver
	8.5 Variation
	8.6 Assignment
	8.7 Severability

	9. Definitions and interpretation
	9.1 Definitions
	(a) reproduce AMCOS Works;
	Rebate means at your election, either a credit to Your account for, or a repayment to You of, an amount equal to all payments by You to APRA and/or AMCOS (as the case may be) in respect of a Work during the period in which any of paragraphs 1.5.2(a) t...
	2TRetail Price means the selling price of a Download that is advertised to the general public or to Your customers by You or on Your behalf, excluding GST;
	Single-Track Download means a Download comprising one Track (or part of a Track) only;
	Streaming means the communication to the public of Tracks and Music Videos (which may or may not be pre-recorded) by means of the internet to a device under circumstances in which the user is prohibited from making a copy of the Track or Music Video;
	Subscription Service means a service that supplies Downloads and access to which is made available in return for a periodic payment, or a service that is primarily funded by advertising;
	2TTerritory means Australia;
	2TTrack means a sound recording of a Work or in the case of Music Videos, the soundtrack (or each part thereof in the case of a long form video) embodying a Work forming part of the film;

	9.2 Interpretation
	(a) the singular denotes the plural and vice versa;
	(b) a reference to one gender includes all other genders;
	(c) a person includes an individual, a body corporate and a government;
	(d) a reference to a statute, regulation, or provision of a statute or regulation includes a reference to that statute, regulation or provision as amended or re-enacted from time to time;
	(e) where a word or expression is given a particular meaning, other parts of speech and grammatical forms of that word or expression have corresponding meanings; and
	(f) any word or phrase defined in the Act has that meaning in the Terms unless otherwise defined in the Terms.



	DMS for Backing and Karaoke Tracks 
	In consideration of payment of the Licence Fees and compliance with the attached terms (Terms), AMCOS and APRA grant You a Licence commencing on the Commencement Date. The Terms are incorporated into this agreement and each party must comply with its ...
	1. Subject matter and grant of rights
	1.1 Entire agreement
	This agreement, and the Terms, including the schedules, contain the entire agreement between APRA|AMCOS and You relating to the reproduction of AMCOS Works and the communication of APRA Works as part of Your Digital Music Service.

	1.2 Grant of rights
	1.3 Exclusions and limitations
	1.3.1 The Licence is conditional on Your compliance with the Terms, subject to the right to Cure, including provision of Sales Reports and payment of Licence Fees.
	1.3.2 Nothing in this agreement constitutes the grant of a licence to reproduce a Work that is not an AMCOS Work.
	1.3.3 Nothing in this agreement constitutes the grant of a licence to communicate a Work that is not an APRA Work.
	1.3.4 This agreement does not apply to reproductions of Works made, sold, distributed or communicated by You or on Your behalf with the intention of, or with Your expressed or implied authorisation for, use other than as part of Your Digital Music Ser...
	1.3.5 The Licence does not include the right to synchronise AMCOS Works with audiovisual material, including Music Videos and Karaoke Tracks, or still images.
	1.3.6 The Licence does not include the right to reproduce or communicate to the public any Work in a manner that represents that particular Works or groups of Works identified by songwriter or title are associated with or promotes the sale or provisio...
	1.3.7 The Licence does not include the right to reproduce AMCOS Works or communicate APRA Works as part of a Subscription Service.
	1.3.8 The Licence does not include the right or authorise:
	(a) the reproduction of any Work into an Advertisement;
	(b) the reproduction or communication of any Work in circumstances where there is consideration for the Download or the right to receive the Download, that does not consist wholly of money;
	(c) the reproduction or communication of any Work as a ringtone;
	(d) the making of an adaptation or a parody of an AMCOS Work;
	(e) the reproduction or communication of any Work with words that are not approved or normally associated with the Work by the copyright owner for Australia;
	(f) the performance in public of any Works;
	(g) the performance in public or communication to the public of any Grand Right Works in their entirety, unless the communication is of a commercially released soundtrack album of a theatrical production or a cinematograph film of Grand Right Works;
	(i) the reproduction, performance in public or communication to the public of any sound recording; or
	(j) any other right not expressly granted under this agreement.

	1.3.9 Nothing in the Terms constitutes a consent by the authors of Works in relation to any act contrary to the author's moral rights.
	1.3.10 If APRA|AMCOS notifies you in accordance with clause 3.4 that a Work is no longer an APRA Work or an AMCOS Work for the purposes of this agreement, You will cease to be licensed under this agreement in respect of the reproduction or communicati...

	1.4 Term
	1.5 Licence Fees
	1.5.1 You must pay APRA|AMCOS the greater of:
	or

	1.5.2 Notwithstanding anything contained in this agreement, You are not required to pay Licence Fees under this agreement, and You will be entitled to a Rebate where either, APRA or AMCOS (as the case may be) is reasonably satisfied, or You can demons...
	(a) the Work is a Work in which copyright does not subsist;
	(b) the Work is not an AMCOS Work, including because a prior licence has been obtained for the reproduction of the Work on Your Digital Music Service; or
	(c) the Work is not an APRA Work, including because a prior licence has been obtained for the communication of that Work on Your Digital Music Service,

	1.5.3 For each Accounting Period the total of the Licence Fee referred to in clause 1.5.1 must be adjusted by deducting the net Licence Fee paid or payable on Fraudulent Transactions and adding the net Licence Fee payable on Fraudulent Transactions su...


	2. Your obligations
	2.1 Sales Reports
	2.1.1 You must account to APRA|AMCOS for all transactions that are the subject of the Terms for each Accounting Period in accordance with this clause 2.1.
	2.1.2 You must deliver a Sales Report to APRA|AMCOS by the Due Date.
	2.1.3 Subject to clause 2.1.4, each Sales Report must be, at your election, either in DDEX, APRA|AMCOS' current EDI or such other form reasonably required from time to time by APRA|AMCOS and must contain the following details:
	(i) Your details (including where applicable any password allocated to You by APRA|AMCOS, Your APRA|AMCOS identification number and Your contact email address); and
	(ii) file identification details (including the identification of the Sales Report as a Digital Music Service Sales Report, the transmission date of the file and the number of records in the file);
	(i) the Accounting Period start and end date; and
	(ii) the type of Download;
	(c) in respect of each Backing Track or Karaoke Track in each Sales Batch:
	(i) title of the Work (or Works in the case of Medleys);
	(ii) songwriter(s) of the Work(s) or ISWC;
	(iii) name of the artist or band that recorded the version of the Work reported (or has been used by You to identify the Work);
	(iv) if indicated on the Backing Track or Karaoke Track, or requested by APRA|AMCOS, the APRA work identifier, ISWC, ISRC and the name of record label that provided the digital master recording;
	(v) the number of units Sold at each Retail Price (including where free) and the Retail Price (in Australian dollars);
	(vi) whether the Download is a Backing Track or a Karaoke Track; and
	(vii) whether You have a direct licence from a relevant member of APRA or AMCOS.


	2.1.4 On entering into this agreement, You must notify APRA|AMCOS of the reporting format elected by You in accordance with clause 2.1.3, and thereafter if you intend to change to that reporting format, clauses 2.8.2 to 2.8.4 apply.

	2.2 Failure to provide relevant or accurate statements
	2.2.1 If You fail to comply with clause 2.1, and have failed to Cure, APRA|AMCOS may reasonably estimate Sales and music use information, including any relevant previous information provided by You, for the purpose of issuing a tax invoice for a Provi...
	2.2.2 If You fail to comply with clause 2.1 in respect of any Accounting Period to an extent that APRA|AMCOS cannot reasonably identify the Works sold:

	2.3 Payment of Licence Fees
	2.3.1 You must pay Licence Fees to APRA|AMCOS within 21 days after receipt of a tax invoice from APRA|AMCOS.
	2.3.2 If You are notified of late payment and have failed to Cure, You must pay interest at the Agreed Rate on any amount that remains unpaid from the date of expiry of the right to Cure until the date of payment.
	2.3.3 You acknowledge that the information contained in Sales Reports is critical to the calculation and distribution of Licence Fees by APRA and AMCOS to their respective members.
	2.3.4 If You fail to provide a Sales Report in accordance with the Terms, and APRA|AMCOS notifies You that the Sales Report has not been provided, You must pay interest at the Agreed Rate calculated from 28 days after the Due Date on amounts that woul...

	2.4 Provisional Payment
	2.4.1 If the amount of Licence Fees payable in any Accounting Period exceeds the Provisional Payment, You must pay the excess to APRA|AMCOS within 21 days after the date of the tax invoice.
	2.4.2 If the amount of the Licence Fees payable in any Accounting Period is less than the Provisional Payment, APRA|AMCOS must credit the amount to Your account within 21 days after the date of the tax invoice.

	2.5 Security
	2.5.1 Before the Commencement Date or at any time during the term of this agreement, if:
	2.5.2 The Security will be calculated by APRA|AMCOS based on a reasonable estimate of the amount of Licence Fees payable for any Accounting Period.
	2.5.3 If required by APRA|AMCOS, the amount of the Security may be increased proportionally with any increase in the amount of Licence Fees payable under clause 1.5.
	2.5.4 APRA|AMCOS may use the Security to recover any loss or expense APRA|AMCOS incurs due to a breach of this agreement by You.
	2.5.5 If any part of the Security has been used by APRA|AMCOS under clause 2.5.4, You must replace that part of the Security within 5 business days of notice by APRA|AMCOS that it has used the Security.
	2.5.6 Upon the termination of this agreement APRA|AMCOS must promptly return to You any part of the Security not needed to recover an expense or loss of APRA|AMCOS.

	2.6 Advance
	2.6.1 If an Advance is payable, on receipt of a tax invoice from APRA|AMCOS You must pay the Advance set out in Schedule 2 by the date set out in Schedule 2.
	2.6.2 The Advance payable in each year of the Term shall be fully recoupable against the Licence Fees payable for that year, but shall not be refundable in the event that the relevant Advance exceeds Licence Fees payable in the relevant year.

	2.7 Records
	2.8 Training and upgrades
	2.8.1 APRA|AMCOS may provide You with notice from time to time of updates, revisions, amendments or other changes to the Sales Report formats.
	2.8.2 Any notice referred to in clause 2.1.4 or 2.8.1  must be:
	(a) reasonable in the circumstances; and
	(b) allow the recipient of the notice reasonable time to make adjustments and implement the updates, revisions, amendments or other changes to the recipient's current systems.

	2.8.3 If a party disputes the reasonableness of matters notified in accordance with clause 2.1.4 or 2.8.1 (as the case may be), clause 6 applies.
	2.8.4 If a party receiving a notice does not notify the other party of a dispute under clause 2.8.3 within 2 months of receiving notice under clause 2.1.4 or 2.8.1, the updates, revisions, amendments or other changes the subject of the notice will tak...


	3. Obligations of APRA|AMCOS
	3.1 Tax invoices
	3.1.1 On receipt of Sales Reports, or where clause 2.2.1 applies, APRA|AMCOS must each issue a tax invoice to You showing the total Licence Fees or the Provisional Payment payable for the Accounting Period.
	3.1.2 If GST is payable for a taxable supply made under this agreement, then any party (Recipient) that is required to provide consideration to another party (Supplier) for that supply must pay an additional amount to the Supplier equal to the amount ...
	3.1.3 APRA|AMCOS will provide, when requested by You, an electronic statement in respect of each tax invoice issued under clause 3.1.1 after the date of APRA|AMCOS receiving the request.
	3.1.4 Any payment or reimbursement required to be made under this agreement that is calculated by reference to a cost, expense, or other amount paid or incurred will be limited to the total cost, expense or amount less the amount of any input tax cred...
	3.1.5 Terms used in this clause 3.1 that have a defined meaning in the GST law shall have the same meaning given to those terms in the GST law unless expressly stated otherwise.
	3.1.6 Any part of a supply that is treated as a separate supply for GST purposes (including attributing GST payable to tax periods) will be treated as a separate supply for the purposes of this clause 3.1.
	3.1.7 Unless otherwise expressly stated, all consideration to be provided under this agreement is exclusive of GST. Any consideration that is specified to be inclusive of GST must not be taken into account in calculating the GST payable in relation to...

	3.2 Disputed ownership of Works
	3.2.1 If a third party not being a Member approaches You and claims the right to receive licence fees payable in relation to a Work:
	(a) You must notify APRA|AMCOS in writing within 7 days of such claim and advise the third party to make a written application to APRA|AMCOS to investigate the claim for ownership; and
	(b) within 28 days of receipt of Your notification APRA|AMCOS must advise You whether the relevant rights in the Work are:
	(i) controlled by a Member;
	(ii) controlled by the third party claiming the right, in which case APRA|AMCOS must repay monies paid in respect of the Work to You at the earliest practical opportunity consistent with the standard business practice of APRA or AMCOS (as the case may...
	(iii) claimed by two or more persons, one or more of whom is a Member, in dispute, in which case APRA|AMCOS will hold the monies in a dispute account until such time as the matter is resolved.


	3.2.2 In the case of rights described in clause 3.2.1(b)(iii), APRA|AMCOS will continue to issue tax invoices in respect of Your use of the Work until such time as the matter is resolved.

	3.3 Indemnity
	3.3.1 Subject to clauses 2.2.2 and 3.3.3, APRA|AMCOS will indemnify and keep You and any Affiliate authorised by You in accordance with this agreement harmless from any and all damages, losses, costs (including reasonable legal fees and court costs) a...
	3.3.2 You must promptly notify APRA|AMCOS of any claim under clause 3.3.1.
	3.3.3 The indemnity in clause 3.3.1 is subject to:
	and does not apply in relation to any Work for which a Rebate has been given from the date of the Rebate until such time as the Work becomes an APRA or AMCOS Work (as the case may be).
	3.3.4 The indemnity in clause 3.3.1 is a continuing obligation, separate and independent from the other obligations of the parties, and survives termination, completion or expiration of this agreement.

	3.4 Notice of changes in repertoire
	3.4.1 APRA or AMCOS (as the case may be) must notify You of any Works that cease to be APRA Works or AMCOS Works for the purposes of this agreement, other than by reason of falling into the public domain.
	3.4.2 To constitute a notice under clause 3.4.1, it must be effective from a 31 March, 30 June, 30 September or 31 December as specified in the notice and be given at least 14 days before the relevant date.


	4. Management of amounts payable
	4.1 Fixed Retail Price
	4.2 Fractions of Cents
	4.3 Medleys and Samples
	0TFor the purposes of calculating Licence Fees, a Medley or a Work containing Samples will be taken to be one Work.

	4.4 Currency Conversion
	4.4.1 All payments under this agreement must be made in Australian currency. Where any payments are stated to be in any other currency, You must pay APRA|AMCOS in Australian currency at the mid-point of the buying and selling rate published by the Res...
	4.4.2 APRA|AMCOS will issue tax invoices in respect of Sales in currencies other than Australian currency in accordance with clause 4.4.1, and You are responsible for all costs of conversion and remittance, including bank charges.


	5. Rights of AMCOS and APRA
	5.1 Audit
	5.1.1 Subject to clause 5.1.2, APRA|AMCOS may on 30 days' notice to You during Your normal business hours at Your principal place of business in Australia appoint a nationally recognised independent accountant or auditor (licensed by the appropriate a...
	(a) determine the correctness of any notice or payment supplied or made under this agreement or any previous licence agreement for Downloads for the period since any previous audit or 6 years, whichever is the lesser; or
	(b) in the case of a failure by You to provide information in accordance with clause 2.1, to obtain information required to be provided under that clause.

	5.1.2 APRA|AMCOS may only exercise this audit right once every 2 years.
	5.1.3 You must pay the reasonable cost of the audit or examination if it:
	(a) establishes that the information provided by You resulted in the amounts payable under the Terms being understated by more than 7.5%;
	(b) establishes that You have not kept the records required pursuant to clause 2.6; or
	(c) is undertaken under clause 5.1.1(b).

	5.1.4 After an audit or examination has been conducted, APRA|AMCOS must direct the auditor to provide a copy of the report to You at the same time as the report is provided to APRA|AMCOS.
	5.1.5 Subject to clause 5.1.6, You must pay any moneys determined by the auditor or agreed between the parties to have been payable but unpaid under this agreement, and any amount payable under clause 5.1.3, within 21 days of receipt of a tax invoice ...
	5.1.6 If You dispute the findings of the auditor:


	6. Dispute resolution
	6.1 Disputes
	6.1.1 The parties must, during and after the term of the Agreement, without delay and in good faith and at a senior management level, attempt to resolve any dispute which arises out of or in connection with the Terms prior to commencing any proceeding...
	6.1.2 Without limiting clause 6.1.1, the parties agree that where the provisions of the Terms would be manifestly unfair to a party, including because You have obtained direct licences from a copyright owner, the parties must attempt to resolve any is...
	6.1.3 A party wishing to resolve a dispute must notify the other party of the existence of the dispute and must identify the nature of the dispute in writing. If a dispute under the Terms has not been resolved between the parties within 30 days after ...
	6.1.4 The existence of a dispute or the commencement of proceedings does not affect the obligation of the parties to continue to perform their obligations under the Terms.

	6.2 Expert determination
	6.2.1 Disputes under this agreement that have not been resolved in accordance with clause 6.1 may be referred to the expert determination procedure offered by APRA in accordance with the terms of its authorisations under the Competition and Consumer A...
	6.2.2 If a dispute is submitted to expert determination under clause 6.2.1, a party may not commence proceedings in respect of the dispute unless the dispute is not determined within 30 days of submission to expert determination, or such other time as...

	6.3 Copyright Tribunal

	7. Termination
	7.1 Termination for default
	7.1.1 If a party (2TDefaulting Party2T):
	(a) goes into liquidation, has a receiver or receiver and manager appointed to it or any part of its assets, enters into a scheme of arrangement with creditors or suffers any other form of external administration, or being an individual, commits any a...
	(b) fails to Cure a breach of its obligations under the Terms which is capable of remedy; or
	(c) materially breaches any of its obligations under the Terms which is not capable of remedy,

	7.1.2 If APRA|AMCOS terminates this agreement for breach it may seek to include such additional terms as it believes reasonable to secure performance of Your obligations under any future agreement offered on otherwise the same terms as the Terms.


	8. Miscellaneous
	8.1 Confidentiality
	8.1.1 Subject to clauses 8.1.2 and 8.1.3, APRA|AMCOS must not during or after the term of this agreement (except in the proper course of performance of this agreement), disclose to or authorise the disclosure to any person without Your prior written c...
	8.1.2 With respect to information supplied under clause 2.1 or 2.2, APRA|AMCOS may:
	(a) use that information to determine Licence Fees and to distribute money to their respective members;  and
	(b) provided they first agree to the same obligations of confidentiality contemplated by this clause, disclose that information to APRA|AMCOS' auditors for the purposes of an audit, and other of APRA|AMCOS' professional advisers.

	8.1.3 The obligations of confidentiality set out in this clause 8 do not apply to information provided to APRA|AMCOS which is:
	(a) required to be disclosed by law; or
	(b) in the public domain other than by breach of this clause.


	8.2 Notices
	8.3 Law of agreement
	8.4 Waiver
	8.5 Variation
	8.6 Assignment
	8.7 Severability

	9. Definitions and interpretation
	9.1 Definitions
	(a) reproduce AMCOS Works;
	Rebate means at your election, either a credit to Your account for, or a repayment to You of, an amount equal to all payments by You to APRA and/or AMCOS (as the case may be) in respect of a Work during the period in which any of paragraphs 1.5.2(a) t...
	2TRetail Price means the selling price of a Download that is advertised to the general public or to Your customers by You or on Your behalf, excluding GST;
	Streaming means the communication to the public of Backing Tracks and Karaoke Tracks by means of the internet to a device under circumstances in which the user is prohibited from making a copy of the Backing Track or Karaoke Track;
	Subscription Service means a service that supplies Downloads and access to which is made available in return for a periodic payment, or a service that is primarily funded by advertising;
	2TTerritory means Australia;

	9.2 Interpretation
	(a) the singular denotes the plural and vice versa;
	(b) a reference to one gender includes all other genders;
	(c) a person includes an individual, a body corporate and a government;
	(d) a reference to a statute, regulation, or provision of a statute or regulation includes a reference to that statute, regulation or provision as amended or re-enacted from time to time;
	(e) where a word or expression is given a particular meaning, other parts of speech and grammatical forms of that word or expression have corresponding meanings; and
	(f) any word or phrase defined in the Act has that meaning in the Terms unless otherwise defined in the Terms.



	Limited Digital Music Service Agreement
	Looped Website Music Agreement
	Music Subscription Agreement
	1. Subject matter and grant of rights
	1.1 Entire agreement
	1.2 Grant of licence
	1.2.1 Subject to clause 1.3, APRA grants to the Licensee a licence to Communicate the APRA Works in the Territory for the Purpose.
	1.2.2 Subject to clause 1.3, AMCOS grants to the Licensee a licence to reproduce and authorise the reproduction of the AMCOS Works in the Territory for the Purpose.

	1.3 Exclusions and limitations
	1.3.1 The licence in clause 1.2 does not include or authorise:
	(a) the right to Communicate a Work that is not an APRA Work;
	(b) the right to reproduce a Work that is not an AMCOS Work;
	(c) the right to Communicate or reproduce Works other than as part of the Service;
	(d) the right to Communicate or reproduce any musical work in association with new or substituted lyrics, or any lyrics that have been notified in writing by APRA|AMCOS to the Licensee as prohibited unless the making of the new or substituted lyrics i...
	(e) the right to Communicate or reproduce any Works that include within the file delivered to the Subscriber (including preceding or following the Work itself) any paid-for advertising material;
	(f) the right to Communicate to the public or reproduce any Work as part of a service that is partially or wholly funded by advertising revenue, where the subscription payment is not the primary funding for the service or where the service is bundled ...
	(g) the right to Communicate to the public or reproduce any Work as part of a service that provides content other than Streams or Tethered Downloads;
	(h) the right to synchronise AMCOS Works with audiovisual material, including Music Videos, or still images;
	(i) the right to reproduce or Communicate to the public any Work in a manner that suggests any connection between individual Works or groups of Works and any goods or services, including the Service, by way of an Advertisement or otherwise;
	(j) the reproduction of any Work into an Advertisement;
	(l) the reproduction or Communication of any Work in the form of a Download for Sale;
	(p) the Communication to the public of any choral work of more than 20 minutes’ duration in its entirety;
	(q) the reproduction or Communication of Music Videos to the extent that they contain APRA Works or AMCOS Works;
	(r) the reproduction or Communication of any Sound Recordings;
	(s) the making of an adaptation or parody of any musical, literary or dramatic work; or

	1.3.2 Nothing in this agreement constitutes a consent by the authors of Works in relation to any act contrary to the author’s moral rights.


	2. Term
	2.1 Period
	2.2 Termination

	3. Calculation of licence fees
	3.1 Licence fees
	3.2 Fractions of cents

	4. Supply of information
	4.1 Statements
	4.2 Activity Reports
	4.2.1 The Licensee must account to APRA|AMCOS for all Activity the subject of this agreement for each Accounting Period in accordance with this clause 4.2.
	4.2.2 The Licensee must deliver an Activity Report to APRA|AMCOS by the Due Date.
	4.2.3 Each Activity Report must be in DDEX or such other form agreed between the parties and must contain the following details:

	4.3 Medleys and Samples
	4.4 Certification
	4.5 Upgrades
	(a) reasonable in the circumstances; and
	(b) allow the Licensee reasonable time to make adjustments and implement the updates, revisions, amendments or other changes to its then current systems.


	5. Payments and invoicing
	5.1 Advance
	5.1.1 If an Advance is payable, on receipt of a tax invoice from APRA|AMCOS the Licensee must pay the Advance set out in item 6 of the Schedule by the date set out in item 7 of the Schedule.
	5.1.2 The Advance payable in each year of the Term shall be fully recoupable against the Licence Fees payable for that Licence Year, but shall not be refundable in the event that the relevant Advance exceeds Licence Fees payable in the relevant Licenc...

	5.2 Payment of Licence Fees
	5.2.1 Unless otherwise stated in this agreement, APRA|AMCOS will invoice the Licensee each Accounting Period during the term of this agreement. If APRA|AMCOS notifies the Licensee that it wishes to vary the Accounting Period, the Licensee must conside...
	5.2.2 The Licensee must pay Licence Fees to APRA|AMCOS within 21 days of the date of the invoice from APRA|AMCOS.
	5.2.3 The Licensee must pay interest at the Agreed Rate on any amount that remains unpaid 28 days of the date of an invoice from APRA|AMCOS.
	5.2.4 The Licensee acknowledges that the Music Use Information is critical to the calculation and distribution of Licence Fees by APRA|AMCOS to their respective Members, and that APRA|AMCOS will distribute income to members in reliance on the informat...

	5.3 Provisional Payment
	5.3.1 If the Licensee does not comply with clause 4.1, without limiting APRA|AMCOS’s rights under this agreement, APRA|AMCOS may, having regard to any matters they consider appropriate and having given the Licensee not less than 5 days’ notice to comp...
	5.3.2 If the amount of Licence Fees payable in any Accounting Period exceeds the Provisional Payment, the License must pay the excess to APRA|AMCOS within 21 days after the date of receipt of the tax invoice.
	5.3.3 If the amount of the Licence Fees payable in any Accounting Period is less than the Provisional Payment, APRA|AMCOS must credit the amount to the Licensee’s account within 21 days after the date of the tax invoice.

	5.4 Security
	5.4.1 Before the Commencement Date or at any time during the term of this agreement, if:
	5.4.2 The Security will be calculated by APRA|AMCOS based on a reasonable estimate of the amount of Licence Fees payable for any Accounting Period.
	5.4.3 If required by APRA|AMCOS, the amount of the Security may be increased proportionally with any increase in the amount of Licence Fees payable under clause 3.1.
	5.4.4 APRA|AMCOS may use the Security to recover any loss or expense APRA|AMCOS incurs due to a breach of this agreement by the Licensee.
	5.4.5 If any part of the Security has been used by APRA|AMCOS under clause 5.4.4, the Licensee must replace that part of the Security within 5 Business Days of notice by APRA|AMCOS that it has used the Security.
	5.4.6 Upon the termination of this agreement APRA|AMCOS must promptly return to the Licensee any part of the Security not needed to recover an expense or loss of APRA|AMCOS.

	5.5 Tax invoices, GST, withholding tax and currency conversion
	5.5.1 On receipt of the information under clause 4.1 APRA|AMCOS must issue tax invoices to the Licensee showing the total Licence Fees payable for the Accounting Period.
	5.5.2 Unless otherwise stated, amounts quoted in this agreement do not include GST.
	5.5.3 In relation to any GST payable for a taxable supply (as defined under GST law) by either party, the recipient of the supply must pay the GST subject to the supplier providing a tax invoice (as defined under GST law).
	5.5.4 The payments specified in this agreement to be made to APRA|AMCOS are net of all withholding or similar taxes and the Licensee must pay to the relevant taxation authority all such taxes, in addition to the payments specified in this agreement to...
	5.5.5 All payments under this agreement must be made in Australian currency. Where any payments are stated to be in any other currency, the Licensee must pay APRA|AMCOS in Australian currency at the rate which is the average of the buy and sell rate o...
	5.5.6 APRA|AMCOS will issue invoices in respect of transactions in currencies other than Australian currency in accordance with clause 5.5.1, and the Licensee is responsible for all costs of conversion and remittance, including bank charges.


	6. Books of account and examination
	6.1 Books of account
	6.2 Examination
	6.2.1 APRA|AMCOS may on 30 days’ written notice, appoint a nationally recognised third party accountant or auditor not being the auditor of a competitor of the Licensee, not currently engaged in another audit of Licensee other than for APRA|AMCOS, and...
	(a) the correctness of any report or payment under this agreement; or
	(b) in the case of a failure by the Licensee to provide information in accordance with this agreement, to obtain the information required to be provided,

	6.2.2 APRA|AMCOS must pay the cost of any examination, except that the Licensee must pay the reasonable cost of the examination if the examination:
	(a) establishes that the amounts payable under this agreement were understated by more than 5%; or
	(b) is undertaken under clause 6.2.1(b),



	7. Information about repertoire
	8. Warranties
	8.1 Licensee
	8.2 APRA|AMCOS
	8.2.1 APRA|AMCOS warrant that they have full power and authority to enter into and perform this agreement.
	8.2.2 APRA|AMCOS warrant that they have the authority to grant the licences contained in this agreement.


	9. Confidentiality
	9.1 Obligation to keep confidential
	(a) keep the Confidential Information confidential;
	(b) not use the Confidential Information for any purpose other than the performance of its obligations under this agreement or to enable APRA|AMCOS to meet its bona fide legal obligations to its members in respect of the APRA|AMCOS Works;
	(c) only disclose the Confidential Information to officers of APRA|AMCOS who have a need to know the Information and have agreed to keep it confidential; and
	(d) take all other steps necessary to keep the Confidential Information confidential.

	9.2 Exclusions
	9.2.1 The obligations of APRA|AMCOS under clause 9.1 do not apply to any Confidential Information of the Licensee that APRA|AMCOS can demonstrate to the reasonable satisfaction of the Licensee:
	(a) was in APRA|AMCOS’s possession at the time of disclosure to APRA|AMCOS and was not acquired in breach of an obligation of confidence or under an obligation of confidence;
	(b) is in the public domain, other than as a result of a breach of confidence by APRA|AMCOS;
	(c) is acquired from a third party, provided that it was not acquired from or by the third party unlawfully or in breach of an obligation of confidence; or
	(d) is required to be disclosed by law, but only to the extent so required to be disclosed.

	9.2.2 With respect to information supplied under clauses 4.1 and 4.2, APRA|AMCOS may:


	10. Termination
	10.1 Default
	10.1.1 If a party (2TDefaulting Party2T):
	10.1.2 If APRA|AMCOS terminates this agreement under clause 10.1.1 it may seek to include such additional terms as it believes reasonable to secure performance of the Licensee’s obligations under any future agreement offered on otherwise the same term...

	10.2 Notice
	10.2.1 The Licensee may terminate this agreement by notice to APRA|AMCOS if it ceases to offer the Service.
	10.2.2 The Licensee may terminate this agreement at any time by giving at least 3 months’ notice to APRA|AMCOS terminating on the anniversary of the Commencement Date.

	10.3 Non-controlled Works
	10.3.1 If during the term of this agreement APRA or AMCOS no longer controls the rights the subject of this agreement in respect of all of the works the copyright in which is owned by a single corporate entity (2TNon Controlled Works2T), APRA|AMCOS mu...
	(a) if the Non Controlled Works as at the date of the notice:
	(i) amount to less than 15% of the total APRA Works or AMCOS Works as the case may be as at the date of the notice; and
	(ii) are Works regularly communicated and reproduced by the Licensee for the purposes of the Service and the inability of APRA or AMCOS to license them under this agreement materially adversely affects the provision of the Service,

	(b) if the Non Controlled Works as at the date of the notice:
	(i) amount to 15% or more of the total APRA Works or AMCOS Works as at the date of the notice; and
	(ii) are Works regularly communicated and reproduced by the Licensee for the purposes of the Service and the inability of APRA|AMCOS to license them under this agreement materially adversely affects the provision of the Service,


	10.3.2 If APRA|AMCOS gives notice under clause 10.3.1 the parties must at the request of the Licensee meet to discuss in good faith:
	(a) whether the inability of APRA|AMCOS to license the Non Controlled Works under this agreement materially adversely affects the provision of the Service; and
	(b) a variation in the Licence Fees payable under this agreement,

	10.3.3 If clause 10.3.1(a) applies, if the Licensee does not terminate this agreement, the parties must together promptly discuss and determine whether the reduction in the APRA|AMCOS repertoire materially affects the ownership or control of the numbe...
	10.3.4 If clause 10.3.1(b) applies, the parties agree that such reduction in the APRA|AMCOS repertoire is likely to materially affect the ownership or control of the number of Works actually communicated and reproduced by the Licensee.
	10.3.5 If the reduction referred to in clause 10.3.1 has such a material effect, APRA|AMCOS shall, within 30 days of the later of:
	(a) the date of the withdrawal of rights; and
	(b) the date as of which the parties agreed the reduction is material, make a proposal to the Licensee of corresponding revisions to this agreement, and the parties agree that they will negotiate regarding the terms of a new licence agreement or a var...

	10.3.6 Notwithstanding anything contained in this agreement, the Licensee is not required to pay Licence Fees for a Work under this agreement, and the Licensee may be entitled to an Adjustment where APRA|AMCOS is reasonably satisfied, or the Licensee ...
	(a) the Work is a Work in which copyright does not subsist;
	(b) the Work is not an APRA Work or AMCOS Work, including because a prior licence has been obtained for the reproduction and communication of the Work on the Service.

	10.3.7 If a third party not being a Member approaches the Licensee and claims the right to receive licence fees payable in relation to a Work:
	(a) the Licensee must notify APRA in writing within 7 days of such claim and advise the third party to make written application to APRA|AMCOS to investigate the claim for ownership; and
	(b) within 28 days of receipt of the Licensee’s notification APRA|AMCOS must advise the Licensee whether the relevant rights in the Work are:
	(i) controlled by a Member;
	(ii) controlled by the third party claiming the right, in which case APRA|AMCOS must consider whether an Adjustment should be made; or
	(iii) claimed by two or more persons, one or more of whom is a Member, in dispute, in which case APRA|AMCOS will hold the monies in a dispute account until such time as the matter is resolved.


	10.3.8 In the case of rights described in clause 10.3.7(b)(iii), APRA|AMCOS will continue to issue invoices in respect of the Licensee’s use of the Work until such time as the matter is resolved, which invoices are payable in accordance with this agre...
	10.3.9 The Licensee acknowledges that detailed and accurate reporting of music use is essential to the operation of this clause 10, including the calculation of any Adjustment.
	10.3.10 The parties agree that if either clause 10.3.1(a) or 10.3.1(b) applies and they are unable to agree on the terms of any new or varied agreement, or they are unable to agree whether the reduction in the APRA|AMCOS repertoire is material, clause...
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	11.1.2 Without limiting clause 11.1.1, where the provisions of this agreement would be manifestly unfair to a party, including because the Licensee has obtained direct licences from a copyright owner, the parties must attempt to resolve any issue betw...
	11.1.3 A party wishing to resolve a dispute must notify the other party of the existence of the dispute and must identify the nature of the dispute in writing. If a dispute under this agreement has not been resolved between the parties within 30 days ...
	(a) referred to expert determination in accordance with clause 11.2; or
	(b) mediated in accordance with clause 11.3.

	11.1.4 The existence of a dispute or the commencement of proceedings does not affect the obligation of the parties to continue to perform their obligations under this agreement.

	11.2 Expert determination
	11.2.1 Disputes under this agreement that have not been resolved in accordance with clause 11.1 may be referred to the expert determination procedure offered by APRA in accordance with the terms of its authorisations under the Competition and Consumer...
	11.2.2 If a dispute is submitted to expert determination under clause 11.2.1, a party may not commence proceedings in respect of the dispute unless the dispute is not determined within 30 days of submission to expert determination, or such other time ...

	11.3 Mediation
	11.3.1 Disputes under this agreement that have not been resolved in accordance with clause 11.1 may be submitted to mediation in accordance with and subject to The Institute of Arbitrators and Mediators Australia Mediation Rules.
	11.3.2 If a dispute is submitted to mediation under clause 11.3.1, a party may not commence proceedings in respect of the dispute unless the dispute is not determined within 30 days of submission to mediation, or such other time as the parties agree.

	11.4 Copyright Tribunal

	12. Miscellaneous
	12.1 Assignment
	12.2 Notices
	12.2.1 A notice under this agreement must be in writing and may be given to the addressee by:
	(a) delivering it to the address of the addressee;
	(b) sending it by pre-paid registered post to the address of the addressee; or
	(c) sending it by facsimile to the facsimile number of the addressee,

	12.2.2 A facsimile is deemed to have been received at the time indicated on a transmission report created by the machine from which the facsimile was sent which indicates that the facsimile was sent in its entirety to the facsimile number of the addre...

	12.3 Amendment
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	13.1 Definitions
	13.1.1 Where commencing with a capital letter:
	(a) produced for the primary purpose of promoting:
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	(b) made with the permission of the owner of the musical work;
	Track means a Sound Recording of a Work; and

	13.1.2 Where a word or phrase is given a defined meaning another part of speech or grammatical form in respect of that word or phrase has a corresponding meaning.

	13.2 Presumptions of interpretation
	13.2.1 Unless the context otherwise requires a word which denotes the singular denotes the plural and vice versa.
	13.2.2 Unless the context otherwise requires a reference to:
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