Bilateral Agreement concerning
the Rights of independent Producers of Phonograms

The undersigned Parties:

Phonographic Performance (Ireland) Company Limited by Guarantee (hereinafter
called “PPI”)

Whose registered office is at 63 Patrick Street, Dun Laoghaire, County Dublin, Ireland
VAT number: |E 9F53630U

Tel. +353 1 2805977

(www.ppi.ie); (info@ppi.ie)

on the one hand

Albanian Collecting and Administrating Society of the Rights of Phonogram and
Videogram Producers (hereinafter called “Gramm-A”), represented by Romeo Koci,
Executive Director.

Whose registered office is at Rruga "Ymer Kurti" pallati 8, H. nr.3 ,Ap.42, Njesia nr.5, Tirane, Albania
VAT number: L82006452J
Tel. +355692787014

E-mail; info@gramm-a.com
Web: www.gramm-a.com
on the other hand

Declare that

Whereas the Contracting Parties will co-operate in order to strengthen the producers’ rights
and ensure an effectively functioning interational administration of such rights;

Whereas the proper administration of producers' rights requires that the Contracting Parties have set up
an effective administration which enables the Contracting Parties to distribute individually among the
producers the remuneration as much in proportion to the actual use of their protected phonograms as
possible;

Whereas the sole purpose of this Agreement s to facilitate the payment of remuneration due to producers
and hereby remedy difficulties arising for producers represented by the Contracting Parties;

Whereas the Contracting Parties are able to fully exchange remuneration to producers of their respective
music licensing companies as from the execution of this Agreement;




Whereas the Contracting Parties shall make their best efforts to prevent problems in the relationship
between the licensor and licensee of producers’ rights;

The Contracting Parties have made the following AGREEMENT

Article 1 - Territory of the Agreement

1. This agreement covers the administration of producers’ rights concerning the communication to
the public of phonograms published for commercial purposes and the reproduction of such
phonograms for subsequent use in communication to the public, including broadcasting, re-
broadcasting, and public performance of phonograms.

2. PPl administers public performance, broadcasting and cable transmission rights and dubbing
rights in order to exercise those rights.

3. Gramm-A administers public performance, broadcasting and cable transmission rights and
dubbing rights in order to exercise those rights

4. PPl and Gramm-A are authorised by virtue of valid mandates and applicable laws to collect and

distribute remuneration in respect of the producers’ rights as mentioned in par. 1 respectively in
Ireland and in Albania.

Article 2 - Authorisation to administer

1. PPl and Gramm-A have been directly authorised by their respective associated producers of
phonograms, not having an office and/or a licensee in the territory of the other Party - hereafter
called “members’- to represent their rights abroad and with a binding effect on their behalf to make
arrangements for an exchange of remuneration with corresponding organisations abroad.

2. This Agreement only covers the above-mentioned members having given PPl and Gramm-a such
a mandate.

3. Inaccordance to these mandates given by their members, the Contracting Parties authorise each
other on a non-exclusive basis (if and insofar the Parties are not directly authorised to do so by
virtue of the national law) to exercise and maintain the Producers’ Rights and claims for which their
respective members are entitled to in the territory of the other society.

Article 3 - Exchange of information

1. Once a year, before the end of July, the Contracting Parties shall provide each other with
information in digital format (Excel file) as to which producers are covered by this Agreement and
the labels and repertoire of these producers for whom they do hold the collection rights in the
territory of the contracting Party.

2. Technical format used for the exchange shall be discussed between PPl and Gramm-A.




Article 4 - Distribution and Transfer of Remuneration

1.

PPl and Gramm-A each undertake to exercise principles and procedures for collecting and
distributing remuneration which is the same as those applied for their own members.

The net remuneration, which in accordance with the distribution rules of the paying party is
allocated to members of the other Party, and which is not payable to another producer that is
directly represented by the paying party, shall be exchanged between PPI and Gramm-A on an
annual basis on or before the end of the month December in the year following the year of
collection.

Members of PPl and Gramm-A respectively, who have received remuneration in accordance with
this present Agreement, may not claim remuneration from the society of the other country directly.

Article 5 - Payment of the beneficiaries

t

The Contracting Parties will pay all monies received from the other Contracting Party under art. 4
to the named producers within a maximum time limit of twelve months starting on the date that the
moneys were received. The origin of the distributed sums should thereby be mentioned.

The amount transferred and for which the payment address of the beneficiary cannot be identified
or cannot be paid out to the producers for any other reason within twelve months, shall be returned
to the society of collection.

Article 6 - Administration costs

1.

Each Contracting Party may deduct from any Remuneration it receives from the other party
reasonable costs it incurred to administer the distribution of such Remuneration (‘Administration
Fee’). The Administration Fees shall be applied in the same manner as administration cost made
for the Contracting Party's own Members. Notwithstanding the foregoing, in no event will a
Contracting Party apply a higher Administration Fee than the actual costs associated with
distributions of Remuneration.

Article 7 - Tax Withholdings

1.

Each Contracting Party may withhold taxes from any Remuneration transferred to the other Party
as required by national law and in accordance with any applicable income tax treaty. However,
each party shall use commercially reasonable efforts to provide the other Party with information on
how the other party may avoid having taxes withheld from such Remuneration.

Article 8 - Disputes Between Producers (‘Double claims’)

i

Disputes between two or more record producers who are resident or principally based in the other
Contracting Party's territory and which producers each claim an entitlement to the Produc ht
in the same territory for the same period are considered as Double Claim Disputes.




2.

The Contracting Parties shall use reasonable endeavours to resolve any Double Claim Dispute in
the following manner.

= Contracting Party shall inform the producers involved in a double claim on airplay in the country
of collection in writing about the Double Claim Dispute in which the producers are involved.

»  Producers involved in a double claim are requested to sort out the double claim mutually without
interference of the Contracting Parties.

= Each party shall calculate the financial value of the Producers' Right and freeze future payments
of the Producers’ Right.

= Each party shall end the frozen future payments as above mentioned if a written confirmation by
all relevant producers to the Double Claim Dispute is received that payment can be made and to
whom or resolution of the Double Claim Dispute to the reasonable satisfaction of the relevant
producers, whichever is earlier.

In the event that producers in dispute cannot reach agreement, each one of the Contracting Parties
shall apply their own procedure. That is, if the dispute is in connection with rights generated in
Albania, the procedure to be applied shall be Gramm-A regulations. If the dispute is in connection
with rights generated in Ireland, the procedure to be applied shall be PPI's regulations.

Article 9 - Control Procedures

1.

With reference to the Control Procedures, each Contracting Party shall apply the provisions of the
controlled Party's Articles of Association, or otherwise applicable regulations or law.

The Contracting Parties take appropriate steps to ensure confidentiality of information to the extent
required by the other Party or statutory provisions in the territory of this Agreement.

Article 10 - Settlement of disputes between the Contracting Parties/Applicable Law

1.

The Contracting parties shall use their best efforts to settle by negotiation any dispute that might arise
from or in connection with this Agreement or its application.

Such disputes shall be settled, first and foremost, by negotiation upon which the Contracting Parties
shall agree. However, if the application of this Agreement might lead to legal proceedings, the dispute
shall be submitted to and governed by the law and courts of the defendant's territory.

Article 11 - Force Majeure and hardship

1.

If for reasons of force majeure or hardship a Contracting Party cannot fulfil its obligations in
accordance with this Agreement the necessary consequences shall be negotiated by the Parties or
settled in accordance with art. 10. The parties will renegotiate this Agreement in good faith in order
to take into account the changes that took place. ol

-




Article 12 - Non-transferability of the Agreement

1. Neither of the Contracting Parties shall have the right to assign all or parts of this Agreement to any
third party whatsoever without the written consent of the other Contracting Party.

Article 13 - Duration and termination

1. This Agreement enters into effect immediately upon duly signatures of the two parties.

2. This Agreement shall remain in force until notice of termination has been made in writing by either
Party no later than six (6) months before the expiration of a calendar year.

3. Each party shall have the right to terminate this agreement forthwith in the event that:-

o the other party is unable to pay its debts, ceases to trade, becomes insolvent pursuant to the
laws of any jurisdiction, is dissolved, liquidated or wound up, or has a receiver administrator or
examiner appointed, or

e if there is a breach of this agreement that is not capable of remedy.

e Each party shall have the right to terminate this agreement upon twenty one days written

notice to the other party if there is a breach of this agreement which is capable of remedy, and
which is not remedied within twenty one days of such notice being given.

Article 14 — Confidentiality

1. Both parties owe each other a duty of confidentiality and may only use the data exchanged
pursuant to this Agreement in furtherance of this agreement and for no other purpose.

Article 15 — Data Protection

1 Both parties shall ensure that in performing its obligations under this Agreement that it complies
with Data Protection Legislation and shall establish and maintain all reasonable technical and
organizational measures against unauthorised loss or unlawful processing of Personal Data
and against accidental loss of, destruction of, or damage to, personal data.

2 Each party shall be responsible for obtaining any necessary consent for the collection and use
of any personal data that it transfers to the other contracting party.

Article 16 - Warranties and Indemnities

il Both parties hereby warrant and represent that:-

e They have the right to administer the Rights in their own territories.




o Are legally able and authorized to enter into this Agreement and to comply with their obligations
thereunder.

o Will notify the other promptly of any change in relation to the Rights in the Repertoire.

e FEach of the parties hereby agrees to indemnify and hold the other harmless in respect of any
claims, damages, awards or expenses or other losses incurred by the other as a result of any
breach of its warranties or obligations under this agreement including but without limitation in
respect of any claims made against the other by any person who receives or is due monies
from it and which has been paid to the other pursuant to this agreement.

Article 17 - Rights Reserved

15 All rights which are owned or controlled by either party and which have not been specifically
granted to the other hereunder are hereby expressly reserved.

Article 18 — Entire Agreement

1. This agreement supersedes all prior agreements and arrangements and embodies the entire
understanding and all the terms agreed between the parties.

Article 19 - Variation

1. This Agreement shall be capable of being varied only by a written document signed by a duly
authorised officer or other representative of each of the parties.

Article 20 — Notices

1. Any notices and other communications between the parties shall be in writing and shall be delivered by
hand or sent by courier or registered post or by email addressed as follows:-

e |fto Gramm-A: Romeo Koci Executive Director info@gramm-a.com address: Rruga "Ymer Kurti*
pallati 8, hr.3, H. Nr 3 ap 42, Njesia nr. 5, Tirane, Albania.

o If to PPI: Joe Fitzpatrick, Head of Finance Joe@ppimusic.ie and Luke Griffin, Distributions Manager,
luke@ppimusic.ie both of 63 Patrick Street, Dun Laoghaire County Dublin.

Or to such other addresses as may be designated by such party from time to time by notice as aforesaid.

Anything mailed shall be presumed to have been received five business days after it was mailed or at the time
recorded by the delivery service. Anything sent by courier shall be presumed to have been received at the
time recorded by the delivery service. Anything sent by email shall be presumed to have been received op'the
day it was transmitted or on the next business day if sent on a holiday or weekend.




Duly authorised for and on behalf of:

PHONOGRAPHIC PERFORMANCE
(IRELAND) CLG

Dublin,26.02.2021

Willie Kavanagh
Director '

GRAMM-A

Tirane,
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Bilateral Agreement for non-represented producers/rights holders
SCPP- PPI

The undersigned Parties:

Société Civile des Producteurs Phonographiques (hereinafter called SCPP) whose regisiered
office is at 14 Boulevard du Général Leclere, 92527 Neuilly-sur-Seine Cedex, FRANCE -
Phone:+33 (0) 1 41 43 03 03, Fax: +33 (0) 1 4143 03 26

on the one hand

and Phonographic Performance (Ireland) Company Limited by Guarantee (hereinafter
called PPT) whose registered office is at 63 Patrick Street, Dun Laoghaire, Co. Dublin,
IRELAND - Phone: + 353 1 280 5977

on the other hand

Declare that

Whereas the Contracting Parties are mandated by their local members or right holders to
manage and collect either exclusive rights or rights to remuneration granted to producers of
phonograms for some use of their phonograms,

- Some of members/right holders of each Contracting Parties are represented at the other
Contracting Party by a member/right holder of the other Contracting Party, for all or a part of
their repertotre,

Some of members/right holders of each Contracting Parties are not represented or not anymore
represented by a member/right holder of the other Contracting Party, for all or a part of their
repertoire,

These members/right holders have mandated their respective Contracting Party to enter into
bilateral agreements with similar foreign organisations to collect revenues arising from some
use of their phonograms in the other’s territory,

Whereas the sole purpose of this Agreement is to enable each Contracting Party to represent
these non represented producers at the other Contracting Party in order that the remunerations
due to their respective members/right holders can be collected from the other Contracting Party
and subsequently distributed to them,

Whereas the proper administration of producers’ rights requires that the Contracting Parties
have set up an effective administration which enables the Contracting Parties to distribute
individually among the producers the remuneration as much in proportion to the actual use of
their protected phonograms as possible,

Whereas the Contracting Parties are able to effect full exchange of individual remuneration to
the producers of the respective societies as from the entering into force of this Agreement,
The Contracting Parties have made the following:

Bilateral Agreement for non represented producers/rights holder Initial below
13/03/2020
SCPP/PPI

‘(‘,‘“ . |\5




2/14

Avrticle 1 — Rights covered by the Agreement

This Agreement covers the administration of producers’ rights for such use of -phonograms
listed in Schedule A.

Avxticle 2 - Territories

On behalf of the producers of phonograms, SCPP and PPI are in accordance to their regulations
and declarations of membership authorised to collect and distribute remuneration in respect of
the producers’ rights as mentioned in article 1 respectively in France, including DROM COM
and Monaco (SCPP’s territory) and in the Republic of Ireland (PPD’s territory).

Article 3 — Authorisation to administer

L. SCPP and PPI have been directly and exclusively authorised by their respective
associated producers of phonograms, not having an office and/or a licensee in the
territory of the other Party for all or a part of their repertoire, hereafter called “members”,
to represent their rights abroad and with a binding effect on their behalf to make
arrangements for an exchange of remuneration with corresponding organisations
abroad.

2. This Agreement only covers the above mentioned members having given such
Contracting Party respectively such a mandate.

3. In accordance to these mandates given by their members the Contracting Parties grant
cach other (if and insofar the Parties are not directly authorised to do so by virtue of the
national law) to the exclusion of any other and of themselves to exercise and maintain
the Producers’ Rights and claims their respective members are entitled to in the territory
of the other society.

4. However, because of the existence in France of 2 collecting societies for the rights of
producers of phonograms (SCPP and SPPF), PPI shall not be prevented to assign a
similar mandate to SPPE. PPI shall not discriminate in any way SCPP from SPPF and
reciprocally in the information supplied to its members for their choice of either society.

Arxticle 4 — Repertoire

Subject to the provisions of Article 6,

1. Each Contracting Party shall declare to the other Contracting Party the repertoire of its
members not represented by the members or right holders of the other Contracting
Party.

2. Each Contracting Party shall be free to declare all of the above repertoire or selected
parts of it.

Bilateral Agreement for non represented producers/rights holder Initial below
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3. Each Contracting Party shall declare its additional repertoire to the other Contracting
Party at least once every 6 months and preferably once every 3 months.

Article 5 — Status of right holder of each Contracting Party at the other Contracting
Party

Although not a member of the other Contracting Party, each Contracting Party shall be
considered as a right holder of the other Contracting Party regarding the administration of the
repertoire mentioned at article 4.

Consequently, the following shall apply:

1. The calculation of the remunerations due for the repertoire of the other Contracting
Party shall be made by each Contracting Party at the same time and using the same rules
as those used by each Contracting Party for its own right holders.

2. The distribution and the payment of the remunerations due for the repertoire of the
members of the other Contracting Party shall be made at the same time and using the
same rules as those used by the Contracting Party for its own right holders. This shall
apply to remunerations not yet distributed by each society as well as to remunerations
distributed and for which the effective distribution is pending because of a lack of
identification of the right holder.

3. Each Contracting Party shall deduct from the remuneration due to the Contracting Party
its administration costs in the same manner and for the same amount as those deducted
by each Contracting Party for its own rights holders.

4, Each Contracting Party shall make available to the other Contracting Party the
information on unidentified tracks included in usage reports in the same form and at the
same time if is made available to its own rights holders.

5. Members of SCPP and PPI respectively, who have received remuneration in accordance
to this present Agreement, are not positioned to claim otherwise.

Article 6 - Exchange of data

The Contracting Parties shall exchange the information necessary for the proper
implementation of this Agreement in a format to be discussed and agreed and where possible
using the following standardized file formats or the relevant message of the DDEX MLC
message suite:

- Declaration of tracks — Schedule B
- Declaration of revenues — Schedule C

Bilateral Agreement for non represented producers/rights holder Initial below
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Article 7 — Data Protection

Each Contracting Party shall ensure that in performing its obligations under this
Agreement, it complies with the provisions and obligations imposed on it by legislation
in force from time to time or any data protection legislation.

Each Contracting Party shall establish and maintain all reasonable technical and
organisational measures against unauthorised loss or unlawful processing of personal
data and against accidental loss or destruction of, or damage to, personal data. Such
measures shall ensure a level of security appropriate to the harm that might result from
a data protection event and the nature of the personal data, having regard to the state of
technological development and the cost of implementing the measures.

Each Contracting Party will be responsible for obtaining any necessary consents for the
collection and use of any personal data that it transfers to the other Contracting Party.

Article 8 - Withholding tax

Each Contracting Party may withhold taxes from any Remuneration transferred to the other
party as required by national law and in accordance with any appliable income tax treaty
however if applicable, the Contracting Parties shall make their best efforts to implement the
procedures necessary to avoid or limit the possible taxation in their country of the remunerations
due to the other Contracting Party, under the provisions of the tax treaties between their
respective countries.

Article 9- Disputes between producers

1.

Each Contracting Parties shall notify the other within a reasonable time 28-days of any
disputes or potential disputes which come to its notice between two or more record
producers of which at least one is resident or principally based in the other Contracting
Party's territory and which producers each claim an entitlement to the Producers' Right
in the same territory (being one or both of the Contracting Parties’ respective territories)
for the same period (“Producer Dispute™).

The Contracting Parties shall use reasonable endeavours to resolve any Producer Dispute
in the following manner:

reasonably it shall seek details in writing of the nature of the Producer Dispute from the
relevant producers resident and principally based in its territory and from relevant
members,

it shall calculate the financial value of the Producers' Right for the relevant period,

it shall freeze relevant future payments of the Producers’ right pending either prior written
confirmation by all relevant producers to the Producer Dispute that payment can be made
and to whom or resolution of the Producer Dispute to the reasonable satisfaction of the
relevant producers, whichever is earlier,
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o it shall pass all relevant documentation, including documentation as to title to the
Producers’ right, to the other Contracting Party for communication to the relevant
producers resident or principally based in that territory with the prior written consent of
both the relevant producers resident or principally based in its territory and of any relevant
number wherever based or resident to whom a duty of confidentiality is owed,

e In the event that the producers in dispute cannot reach agreement, each one of the
Contracting Parties shall apply their own procedure. That is if the dispute is in connection
with rights generated in SCCP Territory the procedure to be applied shall be SCPP
regulations. If the dispute is in connection with rights generated in PPI Territory, the
procedure to be applied shall be PPI’s regulations.

Article 10 - Settlement of disputes between the Contracting Parties/ Applicable Law

1. The Contracting parties shall use their best efforts to settle by negotiation any dispute that
might arise from or in connection with this Agreement or its application.

2. Such disputes shall be settled, first and foremost, by arbitration upon which the Contracting
Parties shall agree. However, if the application of this Agreement might lead to legal
proceedings, the said dispute shall be submitted to and governed by the law of the
Defendant's court of venue.

Article 11 - Force Majeure and hardship

If for reasons of force majeure or hardship a Contracting Party cannot fulfil its obligations in
accordance with this Agreement the necessary consequences shall be negotiated by the Parties
or settled in accordance with article 10. The parties will renegotiate this Agreement in good
faith in order to take into account the changes that have occurred.

Article 12 - Non-transferability of this Agreement

Neither of the Contracting Parties shall have the right to assign all or parts of this Agreement
to any third party whatsoever without the written consent of the other Party.

Article 13 - Duration and fermination

1.  This Agreement enters into effect immediately upon duly signatures of the two parties.

2. This Agreement shall remain in force until notice of termination has been made in writing
by either Party no later than three (3) months before the expiration of a calendar year.

3.  Each party shall have the right to terminate this Agreement forthwith in the event that:
3.1 the other party is unable to pay its debts, ceases to trade, becomes insolvent
pursuant to the laws of any jurisdiction, is dissolved, liquidated or wound up, or has a receiver
administrator or examiner appointed, or
3.2 if there is a breach of this Agreement that is not capable of remedy
4, Each party shall have the right to terminate this Agreement upon twenty one days written
notice to the other party if there is a breach of this Agreement which is capable of remedy, and
which is not remedied within twenty one days of such notice being given.
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Article 14 — Confidentiality

Both parties owe each other a duty of confidentiality and may only use the data exchanged
pursuant to this Agreement in furtherance of this Agreement and for no other purpose

Article 15 — Warranties and Indemnities

Both parties hereby warrant and represent that:
¢ They have the right to administer the Rights in their own territories.

e Are legally able and authorized to enter into this Agreement and to comply with their
obligations thereunder.

e Will notify the other promptly of any change in relation to the Rights in the Repertoire.

e Fach of the parties hereby agrees to indemnify and hold the other harmless in respect of
any claims, damages, awards or expenses or other losses incurred by the other as a result
of any breach of its warranties or obligations under this agreement including but without
limitation in respect of any claims made against the other by any person who receives
or is due monies from it and which has been paid to the other pursuant to this agreement.

Article 16 — Rights Reserved

All rights which are owned or controlled by either party and which have not been specifically
granted to the other hereunder are hereby expressly reserved.

Article 17 — Entire Agreement

This agreement supersedes all prior agreements and arrangements and embodies the entire
understanding and all the terms agreed between the parties.

Article 18 - Variation

This Agreement shall be capable of being varied only by a written document signed by a duly
authorised officer or other representative of each of the parties.

Article 19 — Notices
Any notices and other communications between the parties shall be in writing and shall be

delivered by hand or sent by courier or registered post or by email addressed as follows:

e Ifto SCPP: Marc Guez, Managing Director, Marc.guez@scpp.fr.

e If to PPI: Joe Fitzpatrick, Head of Finance Joe@ppimusic.ic and Luke Griffin,
Distributions Manager, luke@ppimusic.ie both of 63 Patrick Street, Dun Laoghaire
County Dublin.

Bilateral Agreement for non represented producers/rights holder
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Or to such other addresses as may be designated by such party from time to time by notice
as aforesaid.

Anything mailed shall be presumed to have been received five business days after it was
mailed or at the time recorded by the delivery service. Anything sent by courier shall be
presumed to have been received at the time recorded by the delivery service. Anything sent
by email shall be presumed to have been received on the day it was transmitted or on the
next business day if sent on a holiday or weekend.

Duly authorised for and on behalf of:

Neuilly, .o 2020

PPI : SCpPP
o, B e G
Chairman Managing Director

Bilateral Agreement for non represented producers/rights holder
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USES OF PHONOGRAMS COVERED BY THE AGREEMENT

Rights exercised by PPIL:

Public Performance

Broadcasting

Cable Transmission

Dubbing for the purpose of the above.
Simulcasting

Non-Interactive Webcasting

Rights exercised by SCPP:

Broadcasting

Public Performance

Dubbing for broadcast and public performance
Simulcasting

Private copying

Non interactive webcasting

Semi interactive webcasiing

Podcasting

Bilateral Agreement for non represented producers/rights holder
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SCHEDULE B

DECLARATION OF TRACKS FILE FORMAT (Xml)

9/14

ltems Optional|l.ength] Format  Muiti-items
Declaring Collecting Society iD N 4  |cfTable 4
Declaring Collecting Society Name N 80
Receiving Collecting Society ID Y 4  |cfTabie 4
Receiving Collecting Society Name Y 60
Track ID {at declaring society) N 14
Track |D {at receiving society) . Y 14
Track title N 60
Producer name N 60
Name of Main Artist/Group N 40 Y
First name of the main artist Y 40 Y
ISRC Y 12
Duration of the track {seconds) N 6
Date of the beginning of the management N 8 IYYYY/MM/DD
Date of the end of the management Y 8 YYYY/MM/DD
Country of recording N 4 |cftable2
Country of original producer N 4  cftable 2
Country of first publication Y 4 [cftable 2
'Year of recording N 4 IYYYY
Year of first release N 4 [YYYY
Composer (Classical only) Y 60
Repertoire owner/right holder N 60
Bar code Y 13 |Number Y
Catalogue number Y 15 Y
Label of release Y 40 Y
Type of carriers N 3  |cftable b Y
Number of tracks by carriers N 4 Y
Type of use N 3  icftable 1
Territory of rights N 4 icftable 2 Y
Percentage of rights ownership claimed N 3 |Number

Bilateral Agreement for non represented producers/rights holder
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SCHEDULE C

DECLARATION OF REVENUES FILE FORMAT (Xml)

Items Optional Length Format
Declaring Collecting Society ID N 4 c¢f Table 4
Declaring Collecting Society Name N 60
Receiving Collecting Society 1D N 4
Receiving Collecting Society Name N 60
Track ID (at declaring society) N 14
Track 1D {at receiving society) Y 14
Track title N 60
Name of Main Artist/group N 60
First name of the main artist Y 40
ISRC Y 12
Period of use N 4 YYYY
Territory of use N 4 cftable 2
Type of use N 3 cftable |
Scope of rights N 2 cftable 7
Name of the users or Type of users Y 40
Unity of use Y 12
Type of unity Y 2 cf Table 3
Credit or debit N C/D
Currency N 3 cf Table 6
(Gross amount N 12
Administration fees Y 12
Net amount before withholding tax Y 12
Withholding tax Y 12
Net amount paid Y 12
Bilateral Agreement for non represented producers/rights holder Initial below
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TABLE 1: TYPE OF USE - CODES

Broadcasting 1

Public performance 2
Private copying 3

Music on hold - Dubbing 4
Music on hold - Performance 5
Telephone listening services 6
Mobile telephone message service 7
Use with live performances 8
Extracts for Internet 9
Interactive listening posts i0
Dubbing for TV 11
Dubbing for public performance 12
Dubbing for advertising 13
Reproduction for sale 14
Dubbing for movies 15
Downloading 16

TABLE 2 : COUNTRY TABLE (ISO 3166- numerical)

Code

0004 AFGHANISTAN

0710 AFRIQUE DU SUD

00038 ALBANIE

00]2 ALGERIE

0276 ALLEMAGNE

0020 ANDORRE

0024 ANGOLA

0660 ANGUILLA

0010 ANTARCTIQUE

0028 ANTIGUA-ET-BARBUDA

0532 ANTILLES HOLLANDAISES

0530 ANTILLES NEERLANDAISES

0682 ARABIE SACGUDITE

0032 ARGENTINE

0051 ARMENIE

(533 ARUBA

0036 AUSTRALIE

0040 AUTRICHE

0031 AZERBAIDJAN

0044 BAHAMAS

0048 BAHREIN

0050 BANGLADESH

0052 BARBADE
Bilateral Agreement for non represented producers/rights holder
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0112 BELARUS
0056 BELGIQUE
0084 BELIZE
0204 BENIN
0060 BERMUDES
0064 BHOUTAN
0068 BOLIVIE
0070 BOSNIE-HERZEGOVINE
0072 BOTSWANA
0076 BRESIL
0096 BRUNEI DARUSSALAM
0100 BULGARIE
TABLE 3 : TYPE OF UNITY
Code
1 Duration of broadcast
2 Number of broadcasts
3 Duration of reproduction
4 Number of reproductions
5 Duration of listening
8 Number of listening

TABLE 4 : COLLECTING SOCIETY ID

Code
1 GVL
2 PPL
3 SCPP
4 SENA
5 GRAMEX FINLAND
6 IFPT SVENSKA GRUPPEN
7 GRAMMO
8 SOPROQ
9 SCF
10 BUNDESVERBAND MUSIK INDUSTRIE
11 JAMMS
12 UMA
13 RPA
14 OFPS
15 SIMIM
..... {to be expanded) .....

Bilateral Agreement for non represented producers/rights holder

13/03/2020
SCPP/PPI
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TABLE 5: TYPE OF CARRIER

Code Carrier Format
C5v CDV Laserdisk 5 inch/~6 Min./4 W!8 Frag.
Cc8v CD Video 16 cm 8P 8 inch/140 ~fin.,'999 W/999 Frag.
CAV CD Audio / Video 12 inch/999 Min./999 W/999 Frag.
CD Compact Disc 5 inch/80 Min./18 W/3( Frag.
CD5 Compact Disc Single 5 inch/20 Min./4 W/12 Frag.
CDI CD-Interaktiv 999 Min./999 W/999 Frag.
CDR CD-ROM 999 Min./999 W/999 Frag.
CDS Compact Disc Single 3 inch 8 Min./2 W/6 I'rag.
CvVp CD Video 30 cm 12p 12 inch 999 Min./999 W/999 Frag.
DC1 |DCC Digital Compact Cass. 80 Min./18 W/30 Frag.
DMC MusiCassette 120 Min./32 W/56 Frag.
DS Disco / Maxi single 45T 12 inch/16 Min./4 W/12 Frag.
DVD | DVD video/DVD audio 5 inch
EP EP Extended Play A5T 7 inch 16 Min./4 W/12 Frag.
EPM EP 33T 7 inch20 Min./6 W/18 Frag.
LP LP 33T 12 inch/60 Min./16 W/28 Frag.
MC MusiCassette 60 Min./16 W/28 Frag.
MD1 MiniDisc 3 inch/80 Min./18 W/30 Frag.
MLP Mini LP 33T 12 inch/30 Min./10 W/24 Frag.
MMC Maxi MusiCassette 16 Min./4 W/12 Frag.
MTP Magnetic Tape
RCD Maxi CD Remix 40 Min./8 W/16 Frag.
RDS Maxi Single Remix 40 Min./8 W/16 Frag,.
S Single 45T 7 inch/8 Min./2 W/6 Frag.
SMC Single MusiCassette 8 Min./2 W/6 Frag.
VB Video Tape 240 Min./24 W/42 Frag.

TABLE 6 : CURRENCY (ISO 4217)

Euro

EUR

Pound sterling

GBP

Bilateral Agreement for non represented producers/rights holder

13/03/2020
SCPP/PP]

13/14

Initial below
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TABLE 7 : SCOPE OF RIGHTS

Code

1 Producers only income

2 Producers and performers income

3 Financial income

4 Indemnity income

5 Performers only income
Bilateral Agreement for non represented producers/rights holder Initial below
13/03/2020

SCPP/PP1 ';g\),\




Bilateral Agreement concerning
the Rights of independent Producers of Phonograms

The undersigned Parties:

SCF S.r.l. {hereinafter called ‘SCF’)

Whose registered office is at Via Leone XIil, 14 - 20145 Milano, italy
VAT number: 12925820156

Tel. +39 02 46547520, Fax +39 02 46547500;

www.scfitalia.it; info@scfitalia.it

on the one hand

and

Phonographic Performance (Ireland) Company Limited by Guarantee (hereinafter
called “PPI”)

Whose registered office is at 63 Patrick Street, Dun Laoghaire, County Dubtin, Ireland
VAT number: IE 9F53630U

Tel. +353 1 2805977

(www.ppi.ie); (info@ppi.ie)

on the other hand

Declare that

Whereas the Contracting Parties will co-operate in order to strengthen the producers' rights
and ensure an effectively functioning international administration of such rights;

Whereas the proper administration of producers’ rights requires that the Contracting Parties have set up
an effective administration which enables the Contracting Parties to distribute individually among the
producers the remuneration as much in proportion to the actual use of their protected phonograms as
possible;

Whereas the sole purpose of this Agreement s to facilitate the payment of remuneration due to producers
and hereby remedy difficulties arising for producers represented by the Contracting Parties:

Whereas the Contracling Parties are able to fully exchange remuneration to producers of their respective
music licensing companies as from the execution of this Agreement;

Whereas the Contracting Parties shall make their best efforts o prevent problems in the relationship
between the licensor and licensee of producers’ rights;



The Contracting Parties have made the following AGREEMENT

Article 1 - Territory of the Agreement

1.

This agreement covers the administration of producers’ rights concerning the communication to
the public of phonograms published for commercial purposes and the reproduction of such
phonograms for subsequent use in communication to the public, including broadcasting, re-
broadcasting, and public performance of phonograms.

PPl administers public performance, broadcasting and cable transmission rights and dubbing
rights in order to exercise those rights.

SCF administers public performance, broadcasting, and reproduction rights functional to the
management of the before mentioned rights, making available rights and private copyright rights.

SCF and PPl are authorised by virtue of valid mandates and applicable laws to collect and
distribute remuneration in respect of the producers’ rights as mentioned in par. 1 respeclively in
ITALY and in Ireland

Article 2 - Authorisation to administer

1.

SCF and PPl have been direclly aulhorised by their respective associated producers of
phonograms, not having an office and/for a licensee in the territory of the other Party - hereafter
called "members’- to represent their rights abroad and with a binding effect on their behalf to make
arrangements for an exchange of remuneration with corresponding organisations abroad.

This Agreement only covers the above-mentioned members having given SCF and PPl such a
mandate.

In accordance to these mandates given by their members, the Contracting Parties authorise each
other on a non-exclusive basis {if and insofar the Parties are not directly authorised to do so by
virtue of the national law) to exercise and maintain the Producers’ Rights and claims for which their
respective members are enfitied to in the territory of the other society.

Article 3 - Exchange of information

1.

Once a year, before the end of August , the Contracting Parties shall provide each other with
information in digital format (Excel file) as to which producers are covered by this Agreement and
the labels and repertoire of these producers for whom they do hold the collection rights in the
territory of the contracting Party.

Technical format used for the exchange shall be discussed between SCF and PPI



Article 4 - Distribution and Transfer of Remuneration

1.

SCF and PP| each underteke to exercise principles and procedures for coflecting and distributing
remuneration which is the same as those applied for their own members.

The net remuneration, which in accordance with the distribution rules of the paying party is
allocated o members of the other Party, and which is not payable to another producer that is
directly represented by the paying party , shall be exchanged between SCF and PP1 on an annual
basis on or before the end of the month December in the year following the year of collection.

Members of SCF and PP! respectively, who have received remuneration in accordance with this
present Agreement, may not claim remuneration from the society of the other country directly.

Article 5 - Payment of the heneficiaries

1.

The Conlracting Parties will pay all monies received from the other Contracting Party under art. 4
to the named producers within a maximum time limit of twelve months starting on the date that the
moneys were received. The origin of the distributed sums should thereby be mentioned.

The amount transferred and for which the payment address of the beneficiary cannot be identified
or cannot be paid out to the producers for any other reason within twelve montis, shall be returned
to the society of collection.

Article 6 - Administration costs

1.

Each Contracting Party may deduct from any Remuneration it receives from the other parly
reasonable costs it incurred to administer the distribution of such Remuneration (‘Administration
Fee'). The Administration Fees shall be applied in the same manner as administration cost made
for the Contracting Party's own Members. Notwithstanding the foregoing, in no event wil a
Contracting Party apply a higher Administration Fee than the actual costs associated with
distributions of Remuneration.

Article 7 - Tax Withholdings

1.

Each Contracting Party may withhold taxes from any Remuneration transferred to the other Party
as required by national law and in accordance with any applicable income tax treaty. However,
gach party shall use commercially reasonable efforts to provide the other Party with information on
how the other party may avoid having taxes withheld from such Remuneration.

Article 8 - Disputes Between Producers (‘Double claims’)

(B

Disputes between two or more record producers who are resident or principally based in the other
Contracting Party's territory and which producers each claim an entitlement to the Producers' Right
in the same territory for the same period are considered as Double Claim Disputes.



2.

The Contracting Parties shall use reasonable endeavours to resolve any Double Claim Dispute in
the following manner.

a  Contracting Party shall inform the producers involved in a double claim on airplay in the country
of collection in writing about the Double Claim Dispute in which the producers are involved.

s Producers involved in a double claim are requested to sort out the double ctaim mutually without
interference of the Contracting Parties.

m  Each party shall calculate the financial value of the Producers' Right and freeze future payments
of the Producers' Right.

v Each party shall end the frozen future payments as above mentioned if a written confirmation by
all relevant producers to the Double Claim Dispute is received that payment can be made and to
whom or resolution of the Double Claim Dispute to the reasonable satisfaction of the relevant
producers, whichever is earlier.

In the event that producers in dispute cannot reach agreement, each one of the Conlracting Parties
shall apply their own procedure. That s, if the dispute is in connection with r rights generated in ltaly,
the procedure to be applied shall be SCF regulations. If the dispute is in connection with rights
generated in Ireland, the procedure to be applied shall be PPI's regulations.

Article 9 - Control Procedures

1.

With reference to the Control Procedures, each Contracting Party shall apply the provisions of the
controlled Party’s Articles of Association, or otherwise applicable regufations or law.

The Contracting Parlies take appropriate steps to ensure confidentiality of information to the extent
required by the other Party or statutory provisions in the territory of this Agreement.

Article 10 - Settlement of disputes between the Contracting Parties/Applicable Law

1.

The Contracting parties shall use their best efforts to settte by negotiation any dispute that might arise
from or in connection with this Agreement or its application.

Such disputes shall be settled, first and foremost, by negotiation upon which the Contracting Parties
shall agree. However, if the application of this Agreement might lead to legal proceedings, the dispute
shall be submitted to and governed by the law and courts of the defendant's territory.

Article 11 - Force Majeure and hardship

1.

If for reasons of force majeure or hardship a Contracting Party cannot fulfil its obligations in
accordance with this Agreement the necessary consequences shall be negotiated by the Parties or
settled in accordance with art. 10. The parties will renegotiate this Agreement in good faith in order
to take into account the changes that took place.



Article 12 - Non-transferability of the Agreement

1. Neither of the Contracting Parties shall have the right to assign all or parts of this Agreement to any
third party whatsoever without the written consent of the other Contracting Party.

Article 13 - Duration and termination

1. This Agreement enters into effect immediately upon duly signatures of the two parties.

2. This Agreement shall remain in force until notice of termination has been made in writing by either
Party no later than six (6) months before the expiration of a calendar year.

3. Each party shall have the right to terminate this agreement forthwith in the event that:-

o the other party is unable to pay its debts, ceases to trade, becomes insolvent pursuant to the
laws of any jurisdiction, is dissolved, fiquidated or wound up, or has a receiver administrator or
examiner appointed, or

e if there is a breach of this agreement that is not capable of remedy.

o Each party shall have the right to terminate this agreement upon twenty one days written

notice to the other party if there is a breach of this agreement which is capable of remedy, and
which is not remedied within twenty one days of such notice being given.

Article 14 - Confidentiality

1. Both parties owe each other a duty of confidentiality and may only use the data exchanged
pursuant to this Agreement in furtherance of this agreement and for no other purpose.

Article 15 - Data Protection

1 Both parties shall ensure that in performing its obligations under this Agreement that it complies
with Data Protection Legislation and shall establish and maintain all reasonable technical and
organizational measures against unauthorised loss or unlawful processing of Personal Data
and against accidental loss of, destruction of, or damage to, personal data.

2 Each party shall be responsible for obtaining any necessary consent for the collection and use
of any personal data that it fransfers to the other conlracting party.

Article 16 — Warranties and Indemnities

1, Both parties hereby warrant and represent that:-
o They have the right to administer the Rights in their own territories.

o Are legally able and authorized to enter into this Agreement and to comply with their obligations
thereunder.



e Will notify the other promptly of any change in relation to the Rights in the Repertoire.

o Each of the parties hereby agrees to indemnify and hold the other harmless in respect of any
claims, damages, awards or expenses or other losses incurred by the other as a result of any
breach of its warranties or obligations under this agreement including but without limitation in
respect of any claims made against the other by any person who receives or is due monies
from it and which has been paid to the other pursuant to this agreement.

Article 17 = Rights Reserved

1. Al rights which are owned or controlled by either party and which have not been specifically
granted to the other hereunder are hereby expressly reserved.

Article 18 - Entire Agreement

1 This agreement supersedes all prior agreements and arrangements and embodies the entire
understanding and all the terms agreed between the parties.

Article 19 - Variation

1 This Agreement shall be capable of being varied only by a written document signed by a duly
authorised officer or other representative of each of the parties.

Article 20 - Notices

1. Any notices and other communications between the parties shall be in writing and shall be delivered by
hand or sent by courier or registered post or by email addressed as follows:-

o Ifto SCF: Enzo Mazza, Chaiman, enzo.mazza@scfitalia.it, Via Leone XIIl n.14, 20145 Milan - Italy

o Ifto PPL: Joe Fitzpatrick, Head of Finance Joe@ppimusic.ie and Luke Griffin, Distributions Manager, luke
@ppimusic.ie both of 63 Patrick Street, Dun Laoghaire County Dublin.

Or to such other addresses as may be designated by such party from time to time by notice as aforesaid.

Anything mailed shall be presumed to have been received five business days afler it was mailed or at the time
recorded by the delivery service. Anything sent by courier shall be presumed to have been received at the
time recorded by the delivery service. Anything sent by email shall be presumed to have been received on the
day it was transmitted or on the next business day if sent on a holiday or weekend.



Duly authorised for and on behalf of;
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Bilateral Agreement concerning
the Rights of independent Producers of Phonograms

The undersigned Parties:

AGEDI ENTIDAD DE GESTION DE DERECHOS DE PROPIEDAD INTELECTUAL
(hereinafter called ‘AGEDI’)

Whose registered office is at calle Maria de Molina 39, 28006 Madrid, Spain
VAT number: ESG79070520

Tel. +34 91 417 04 70; Fax +34 91 556 92 72,

[agedi@agedi.es & www.agedi.es]

on the one hand

and

Phonographic Performance (Ireland) Company Limited by Guarantee (hereinafter
called “PPI”)

Whose registered office is at 63 Patrick Street, Dun Laoghaire, County Dublin, Ireland
VAT number; [E 9F53630U

Tel. +353 1 2805977

(www.ppi.ie); (info@ppi.ie)

on the other hand

Declare that

Whereas the Contracting Parties will co-operate in order to strengthen the producers’ rights
and ensure an effectively functioning international administration of such rights;

Whereas the proper administration of producers’ rights requires that the Contracting Parties have set up
an effective administration which enables the Contracting Parties to distribute individually among the
producers the remuneration as much in proportion to the actual use of their protected phonograms as
possible;

Whereas the sole purpose of this Agreement s to facilitate the payment of remuneration due to producers
and hereby remedy difficulties arising for producers represented by the Contracting Parties;

Whereas the Contracting Parties are able to fully exchange remuneration to producers of their respective
music licensing companies as from the execution of this Agreement;

Whereas the Contracting Parties shall make their best efforts to prevent problems in the relationship
between the licensor and licensee of producers'’ rights;

1
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The Contracting Parties have made the following AGREEMENT

Article 1 - Territory of the Agreement

1.

This agreement covers the administration of producers’ rights concerning the communication to
the public of phonograms published for commercial purposes and the reproduction of such
phonograms for subsequent use in communication to the public, including broadcasting, re-
broadcasting, and public performance of phonograms.

PPI administers public performance, broadcasting and cable transmission rights and dubbing
rights in order to exercise those rights.

AGEDI administers public performance, broadcasting and cable transmission rights and dubbing
rights in order to exercise those rights.

AGEDI and PP are authorised by virtue of valid mandates and applicable laws to collect and
distribute remuneration in respect of the producers' rights as mentioned in par. 1 respectively in
Spain and in Ireland

Article 2 - Authorisation to administer

1.

AGEDI and PPI have been directly authorised by their respective associated producers of
phonograms, not having an office and/or a licensee in the territory of the other Party - hereafter
called “members’- to represent their rights abroad and with a binding effect on their behalf to make
arrangements for an exchange of remuneration with corresponding organisations abroad.

This Agreement only covers the above-mentioned members having given AGEDI and PPl such a
mandate.

In accordance to these mandates given by their members, the Contracting Parties authorise each
other on a non-exclusive basis (if and insofar the Parties are not directly authorised to do so by
virtue of the national law) to exercise and maintain the Producers’ Rights and claims for which their
respective members are entitled to in the territory of the other society.

Article 3 - Exchange of information

1.

Once a year, before the end of August, the Contracting Parties shall provide each other with
information in digital format (Excel file) as to which producers are covered by this Agreement and
the labels and repertoire of these producers for whom they do hold the collection rights in the
territory of the contracting Party.

Technical format used for the exchange shall be discussed between AGEDI and PPI shall be
DDEX MLC although considering that any of the Parties may not be prepared to use that format.

CE IRE
QFP‘“‘ ‘4%

PPI



O@ rN«\CE '"5‘4%
&

PPI

o, »

&4

OC:WHICP

Therefore, in the meantime, the exchange of repertoire between the Parties could be made by
using the relevant Excel templates.

Article 4 - Distribution and Transfer of Remuneration

1. AGEDI and PPI each undertake to exercise principles and procedures for collecting and
distributing remuneration which is the same as those applied for their own members.

2. The net remuneration, which in accordance with the distribution rules of the paying party is
allocated to members of the other Party, and which is not payable to another producer that is
directly represented by the paying party, shall be exchanged between AGEDI and PPl on an
annual basis on or before the end of the month December in the year following the year of
collection.

3. Members of AGEDI and PPI respectively, who have received remuneration in accordance with
this present Agreement, may not claim remuneration from the society of the other country directly.

Article 5 - Payment of the beneficiaries

1. The Contracting Parties will pay all monies received from the other Contracting Party under Art. 4
to the named producers within a maximum time limit of twelve months starting on the date that the
moneys were received. The origin of the distributed sums should thereby be mentioned.

2. The amount transferred and for which the payment address of the beneficiary cannot be identified

or cannot be paid out to the producers for any other reason within twelve months, shall be returned
to the society of collection.

Article 6 - Administration costs

1. Each Contracting Party may deduct from any Remuneration it receives from the other party
reasonable costs it incurred to administer the distribution of such Remuneration (‘Administration
Fee'). The Administration Fees shall be applied in the same manner as administration cost made
for the Contracting Party’'s own Members. Notwithstanding the foregoing, in no event will a
Contracting Party apply a higher Administration Fee than the actual costs associated with
distributions of Remuneration.

Article 7 - Tax Withholdings

1. Each Contracting Party may withhold taxes from any Remuneration transferred to the other Party
as required by national law and in accordance with any applicable income tax treaty. However,
each party shall use commercially reasonable efforts to provide the other Party with information on
how the other party may avoid having taxes withheld from such Remuneration.
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Article 8 - Disputes Between Producers (‘Double claims’)

1, Disputes between two or more record producers who are resident or principally based in the other
Contracting Party's territory and which producers each claim an entitlement to the Producers’ Right
in the same territory for the same period are considered as Double Claim Disputes.

2. The Contracting Parties shall use reasonable endeavours to resolve any Double Claim Dispute in
the following manner.

= Contracting Party shall inform the producers involved in a double claim on airplay in the country
of collection in writing about the Double Claim Dispute in which the producers are involved.

«  Producers involved in a double claim are requested to sort out the double claim mutually without
interference of the Contracting Parties.

a  Each party shall calculate the financial value of the Producers' Right and freeze future payments
of the Producers’ Right.

s Each party shall end the frozen future payments as above mentioned if a written confirmation by
all relevant producers to the Double Claim Dispute is received that payment can be made and to
whom or resolution of the Double Claim Dispute to the reasonable satisfaction of the relevant
producers, whichever is earlier.

3. In the event that producers in dispute cannot reach agreement, each one of the Contracting Parties
shall apply their own procedure. That is, if the dispute is in connection with rights generated in Spain,
the procedure to be applied shall be AGEDI regulations. If the dispute is in connection with rights
generated in Ireland, the procedure to be applied shall be PPI's regulations.

Article 9 - Control Procedures

1. With reference to the Control Procedures, each Contracting Party shall apply the provisions of the
controlled Party’s Articles of Association, or otherwise applicable regulations or law.

2. The Contracting Parties take appropriate steps to ensure confidentiality of information to the extent
required by the other Party or statutory provisions in the territory of this Agreement.

Article 10 - Settlement of disputes between the Contracting Parties/Applicable Law

1. The Contracting parties shall use their best efforts to settle by negotiation any dispute that might arise
from or in connection with this Agreement or its application.

2. Such disputes shall be settled, first and foremost, by negotiation upon which the Contracting Parties
shall agree. However, if the application of this Agreement might lead to legal proceedings, the dispute
shall be submitted to and governed by the law and courts of the defendant’s territory.
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Article 11 - Force Majeure and hardship

If for reasons of force majeure or hardship a Contracting Party cannot fulfil its obligations in accordance
with this Agreement the necessary consequences shall be negotiated by the Parties or settled in
accordance with art. 10. The parties will renegotiate this Agreement in good faith in order to take into
account the changes that took place.

Article 12 - Non-transferability of the Agreement

Neither of the Contracting Parties shall have the right to assign all or parts of this Agreement to any third
party whatsoever without the written consent of the other Contracting Party.

Article 13 - Duration and termination

1. This Agreement enters into effect immediately upon duly signatures of the two parties.

2. This Agreement shall remain in force until notice of termination has been made in writing by either
Party no later than six (6) months before the expiration of a calendar year.

3. Each party shall have the right to terminate this agreement forthwith in the event that:-

o the other party is unable to pay its debts, ceases to trade, becomes insolvent pursuant to the
laws of any jurisdiction, is dissolved, liquidated or wound up, or has a receiver administrator or
examiner appointed, or

e if there is a breach of this agreement that is not capable of remedy

e each party shall have the right to terminate this agreement upon a reasonable time written notice

to the other party if there is a breach of this agreement which is capable of remedy, and which
is not remedied within a reasonable time of such notice being given.

Article 14 - Confidentiality

Both parties owe each other a duty of confidentiality and may only use the data exchanged pursuant to
this Agreement in furtherance of this agreement and for no other purpose.

Article 15 — Data Protection

1 Both parties shall ensure that in performing its obligations under this Agreement that it complies
with Data Protection Legislation and shall establish and maintain all reasonable technical and
organizational measures against unauthorized loss or unlawful processing of Personal Data and
against accidental loss of, destruction of, or damage to, personal data.
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2 Each party shall be responsible for obtaining any necessary consent for the collection and use
of any personal data that it transfers to the other contracting party.

Article 16 — Warranties and Indemnities

Both parties hereby warrant and represent that:
o They have the right to administer the Rights in their own territories.

o Are legally able and authorized to enter into this Agreement and to comply with their obligations
thereunder.

o Wil notify the other promptly of any change in relation to the Rights in the Repertoire.

Article 17 = Rights Reserved

All rights which are owned or controlled by either party and which have not been specifically granted to
the other hereunder are hereby expressly reserved.

Article 18 — Entire Agreement

This agreement supersedes all prior agreements and arrangements and embodies the entire
understanding and all the terms agreed between the parties.

Article 19 - Variation

This Agreement shall be capable of being varied only by a written document signed by a duly authorised
officer or other representative of each of the parties.

Article 20 - Notices

Any notices and other communications between the parties shall be in writing and shall be delivered by
hand or sent by courier or registered post or by email addressed as follows:

o |fto AGEDI: Mayte Ramirez, Responsible International Affairs mayte.ramirez@agedi.es of calle
Maria de Molina 39, 28006 Madrid,

e |If to PPI: Joe Fitzpatrick, Head of Finance Joe@ppimusic.ie and Luke Griffin, Distributions
Manager, luke@ppimusic.ie both of 63 Patrick Street, Dun Laoghaire County Dublin.

Or to such other addresses as may be designated by such party from time to time by notice as aforesaid.

6
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BILATERAL RECIPROCAL PRODUCER PAYMENT AGREEMENT

This Bilateral Reciprocal Producer Payment Agreement (the “Agreement”) is entered into
this . |gb  dayof ~Jun~g , 20 | (the “Fffective Date™), between
SoundExchange, Inc., (“SoundFxchange”) a non-profit Delaware corporation with
offices located at 1121 14th Street, N.W., Suite 700, Washington, DC 20005, and
Phonographic Performance Ireland Limited a company limited by guarantee with offices
located at 1 Corrig Avenue, Dun Laoghaire, County Dublin on the other hand, (“PPI”)
(each of the signatories hereto a “Party” and, collectively, the “Parties”).

WHEREAS, SoundExchange has been designated by United States governmental
authorities to collect and distribute U.S. Royalties;

WHEREAS, SoundExchange may have U.S. Royalties for Producers who are
members of PPT;

WIHEREAS, PPI is designaied by the applicable authorities to collect and
distribute Irish Royalties paid by entities making certain uses of sound recordings into ot
within the territory of Southern Ireland, pursuant to the laws of such territoty;

NOW, THEREFORE, in consideration of the mutual promises contained in this -
Agreement and for other good and valuable consideration, the adequacy and sufficiency
of which ate hereby acknowledged, the Parties hereby agree as follows:

1. Definitions.

1.1.  “Distributing Party” shall mean a Party distributing royalties to another
Party. :

12, “Producer” shall mean the copyright owner of a master sound recording.

1.3.  “Receiving Party” shall mean a Party seceiving royalties from another
Party. :

1.4,  “Irish Royalties” shall be as specified in Appendix A.

1.5.  “U.8. Royalties” shall mean royaltics collected by SoundExchange from
certain services for public performances of sound recordings into or within the United
States or its territories pursuant fo the statutory license codified in 17 U.S.C. Sec. 114,a
portion of such royalties is allocated to Producers of such sound recordings. U.S.
Royalites cover the period commencing on February 1, 1996 and ending on the last day
of the Term of this Agreement to the extent such royalties have not previously been
distributed by SoundExchange or released as unclaimed royalties pursuant to law.




2. Term and Termination,

21. Initial Term. The term of this Agreement shall commence as of the
Effective Date and terminate on the thirty-fitst (31st) day of December next following the
one-year anniversary of the Effective Date.

29, Renewal Terms. This Agreement shall be renewed automatically for
successive one (1) year periods running from January Ist to December 31st unless
terminated in a writing signed by a Party and transmitted to the other Parties at least sixty
(60) days prior to the expiration of the thea current Term. The Initial Term and each
Renewal Term shall be referred to as the “Term.”

2.3, Termination.

2.3.1. Mutual Termination. The Parties may torminate this Agreement at
any time in a writing signed by all Parties.

232, Termination for Material Breach. A Party may terminate this
Agreement in the event of a material breach of auy obligation, representation or warranty
by any other Party owing an obligation to the terminating Patty provided that such
terminating Party has provided the other Parties with notice of the material breach and the
breaching Party has not cured such material breach within thirty (30) days of receipt of
such notice.

3. Rovalty Distribution. SoundExchange and PPI shall exchange U.S. Royalties and
Trish Royalties as specified in Appendix A. .

4, Data in Support of Distributions. The Parties shall exchange identifying
information with one another to facilitate digtributions or the making of claims for U.S.
Royalties and Irish Royalties as set out in Appendix A.

5, Dispute Resolution.

51. Disputes between or Among Producers. In the event two or more
Producers claim the royalties due on one or more sound recordings and the royalties for
such sound recordings have already been distributed by a Distributing Party fo the
Receiving Party (a “Double Claims Dispute”), then the Receiving Party shall use
commiercially reasonable efforts to resolve the Double Claims Dispute as set forth
immediately below, and if resolution is not achieved within three (3) years of the
Receiving Party’s receipt of such disputed royaltics from the Distributing Party, then
such disputed royalties shall be returned to the Distributing Party:

51.1. The Recetving Party shall inform all claiming Producers in writing
of the Doubte Claim Dispute and request that all claiming Producers resolve the Double
Claims Dispute without the involvement of either the Receiving Party or the Distributing
Party,




5.1.2. The Receiving Party shall calculate the financial value of the
royalties in dispute and retain such funds pending resolution of the Double Claims
Dispute, subject to the return of such royalties to the Distributing Party as set forth above;

513. The Receiving Patty shall not distribute any royalties subject to &
Double Claims Dispute absent (i) an order of a court of competent jurisdiction, (if) a
written relinquishment of a claim by ane of the ciaiming Producers, ot (iii) a joint
resolution of the Double Claims Dispute signed by all claiming Producers. Ifthe
Receiving Party receives such an order, relinquishment or resolution, the Receiving Party
shall promptly distribute the relevant royalties.

52. Resolution of Disputes Between the Parties. -

52.1. Negotiation. The Parties shall use their best efforts to settle by
negotiation any disputes that may avise from o1 in connection with this Agreement.

599 Mediation. In the event the Parties are unable to resolve a dispute
in accordance with Section 5.2.1. within sixty (60) days after a Parly’s demand for
negotiation, the Parties agree that any dispute or claim atising under, out of or relating to
this Agreement and any subsequent amendments of this Agreement, if any, including,
without limitation, its formation, validity, binding effect, interpretation, performance,
breach or termination, as well as non-contractual claims, shall be submitted to mediation
in accordance with the World Intellectual Property Organization (“WIPO™) Mediation
Rules. The place of mediation shall be in the city of the Party that has not demanded a
negotiation for the settlement of a dispute, unless otherwise agreed. The language of any
mediation shall be English. The mediator shall be a national of a country other than the
United States or Ireland. The Parties shall select the mediator jointly. However, if the
Parties are unable to agree on a mediator within fifteen (15) days, then the WIPO
Arbitration and Mediation Center will select the mediator.

52.3. Arbitration. If and to the extent extent that any such dispute or
claim has not been settled pursuant to Section 5.2.2 within forty-five (45) days of the
commencement of the mediation, the dispute shall, upon the filing of a Request for
Arbitration by any Party, be referred to and finally determined by arbitration in
accardance with the WIPO Arbitration Rules. The arbitral tribunal shall consist of three
arbitrators, with each Party to the dispute appointing one (1) arbitrator and the two (2)
appointed arbitrators choosing the third arbitrator, who will act as chairperson of the
arbitration. The presiding arbitrator shall be a national of a counfry other than the U.S. or
Ireland. The place of arbitration shall be in the city of the Party that has not demanded a
negottation for the settlement of a dispute, unless otherwise agreed. The language of any
arbitration shall be English.

6. Producer Reservation of Rights. Notwithstanding any provision of this
Agreement, a Producer may obtain payment directly from any Paity if the Producer
satisfies all conditions established by such Pasty for direct payment of royalties, For the




avoidance of doubt, and by way of example and not {imitation, any Producer represented
by PPI may obtain payment directly from SoundExchange by submiiting the documents
required by SoundExchange for the distribution of royalties.,

7. Verifications.

71, Frequency of Verifications. A Receiving Party may conduct one
verification per yeat, covering the then current year or any two preceding years covered
by this Agreement, to determine the aceuracy of the royalties due or distributed by the
Distributing Party pursuant to this Agreement, provided that no year may be verified
more than once,

72.  Qualifications of Entity Conducting Verifications. Any verification shall
be conducted by a person or entity competent to determine whether the Distributing Party
has propetly calculated the royaltics allocable and paid to the Receiving Patty.

74,  Acquisition and Retention of Records. A Distiibuting Party shall use
commetcially reasonable efforts to cbtain or fo provide access to any relevant records
mairtained by third parties for the purpose of a verification and retain such records for a
period of not less than three yeats.

74 Costs of Verification. A Receiving Paity shall pay its own cost of a
verification unless it is finally determined that there was an underpayment by the
Distributing Party of at least five percent (5%) of the total royalties paid to the Receiving
Party in which case the Distributing Party shall bear the reasonable costs of the
verification, When determining the amount of an underpayment for purposes of this
subparagraph only, no royalties payable to a Producer who was not previously identified
by a Recelving Party to a Distributing Party as a Producer for whom the Receiving Party
was claiming royalties shall be included.

8. Duty of Confidentiality. A Receiving Party owes the Distributing Party a duty of
confidentiality and may only usc the data exchanged pursuant to this Agreement in
furtherance of this Agreement and for no other purpose.

9. Representations and Warranties, Each signatory heweto represents and warrants
{hat it has the right, power and authority to enter into this Agreement and that this
Agreement has been duly and validly exccuted by an authorized officer of the signatory.

10.  Tax Withholdings.

10.1. Generally. To the extent required by law or international treaty, each
Party shall withhold taxes from any distribution to the other Party.

10.2.  Avoidance of Withholdings, Bach Distributing Paity ghall use
commercially reasonable efforts to provide a Receiving Patty with information on how a
Receiving Party may avoid having taxes withheld from distributions made to the




Receiving Party by the Distributing Party. A Party providing withholding information
pursuant to this Agreement shall not be deemed to be providing the other Party with legal
advice when providing such information. Each Party shall be responsible for obtaining
any necessary legal opinions. Information about withholding taxes need not be attached
prior to the Effective Date but should be provided in a reasonable amount of time
following such date.

11. Miscellaneous.

11.1. Binding Effect; Assipnment, This Agreement shall inure to the benefit of
and be binding upon each of the Patties hereto and their respective successors and
permitted assigns, but neither this Agreement nor any of the rights, interests or
obligations hereunder shall be assigned by either Party without the express written
cansent of the other Parly, which may be withheld for any reason or for no reason.

11.2. Notices. All notices and other conmnunications between the Parties hereto
shall be in writing and deemed received 1) when delivered in person; 2) upon confirmed
trapsmission by facsimile deviee; or 3) five (5) days after deposited in the national mail
service of a Party, postage prepaid, with confirmation of delivery, addressed to the other
Party at the address set forth below (or such other address as such other Patty may supply
. by written notice):

SoundExchange: Michael J. Huppe
~ Executive Vice President & General Counsel
SoundExchange, Tnc. '
1121 14th St. NW, Suite 700
Washington, DC 20005
Phone; 202.640.5858
Facsimile: 202.640.5859

PPL Dick Doyle
Chief Executive Officer
Phonographic Performance Ireland Limited
1 Corrig Avenue
Dun Laoghaire
County Dublin
Phone: + 353 (0) 1 2806571
Facsimile: +353 (0) 1 2806579

With copy to _ Daphne Townsend
Phonographic Performance Ireland Limited
[ Corrig Avenue
Dun Laoghaire
County Dublin
Phone: +353 (0) 1 2806571
Facsimile: -+353 (0) t 2806579




11.3. Rights Cumulative. The remedies provided in this Agrecment shall be
cumulative and shall not preclude assertion by any Party of any other rights or the
secking of amy other remedies agaitist the other Party hereto. No failure to exercise, no
partial exercise, and no delay in exercising any right, power or privilege granted under
this Agreement shall operate as a watver of such right, power or privilege.

11.4, Entire Agreement., This Agreement expresses the entire understanding of
the Parties and supersedes all prior and contemporaneous agreernents and undertakings of
the Parties with respect to the subject matter hereof.

11.5. Publicity. Each Party shall be permitted to disclose and publicize the
existence of this Agreement,

11.6. Survival of Provisions. The provisions of Sections 7 and 8 and Appendix
A Sections 2.4.5, 2.4.6, and 2.4.7 shall survive the expitation or termination of this
Agreement for any reason.

11.7. Severability, If any part of this Agreement 13 found to be illegal or
unenforceable, such finding shall not affect the legality or enforceability of any other
provision of this Agreement and such provision(s) shall continue to remain in force.

11.8 Counterparts, This Agrecment may be executed in ary number of
counterparts and may be executed by facsimile. Each such counterpart shall be deemed
to be an original instrament, but all such counterparts together shalf constitute but one

agreement.

IN WITNESS WHEREOF, the Parties hereto have excecuted this Agreement as of

the date first above wrilten.
AN
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APPENDIX A

1. Definitions.

1.1, “Rrish Royalties” shall mean royalties collected by PP1 from certain
services for public performance, broadeast and cable transmission of sound recordings
issued by Independent Producers into or within Southern Ireland pursuant to section 38 of
the Copyright and Related Rights Act 2000, a portion of such royalties is allocated to
Producers of such sound recoxdings. Trish Royalties cover the period commencing on
January 1, 2008 and ending on the last day of the Term of this Agreement to the exfent
such royalties have not previously been distributed by PPI or 1eleased as unclaimed
royalties pursuant to law

1.2  “Independent Producers” shall mean the Producers Jisted in Appendix B
which list may be updated from time to time. ‘

2, Rovalty Distribution,

21. Exochange of Lists of Unpaid Producers. Each Party maintains a list of
Producers who cannot be located but to whom the Parties have allocated royalties
(“Unpaid Producers™). At least once per calendar year during the Term of this
Agreement, SoundExchange and PPI shall exchange their respective lists of Unpaid
Producers.

29, Exchange of Lists of Unpaid or Pattially Paid Recordings. Sound
Exchange maintains a list of sound recordings to which royalties have been allocated but
the Producers of such sound recordings have not been paid (“Unpaid or Partially Paid
Recoudings™). In the future PPI plans to maintain a similar list but presently does not
have the systerns to do so. Tn an effort to improve the data about such recordings, at least
onee per calendar year during the Term of this Agreement, as soon as PP1 has systems
which can be used to create such a list, but not later than December 31, 2012,
SoundExchange and PPI shall exchange their respective lists of Unpaid or Partially Paid
Recordings.

2.3. Claiming Process.

2.3.1. SoundExchange. At least once per calendar year of the Terny of
this Agrecment, Soundlxchange shall claim Irish Royalties against PPI for the Producers
appeating on PPP’s Unpaid Producer list for whom SoundExchange is anthorized fo
collect such Irish Royaliies.

932, PPL At least once per calendar year of the Term of this
Agreement, PPT shall claim U.S. Royalties against SoundBExchange for the Producers
appearing on SoundExchange’s Unpaid Producer list for whom PPI is authoxized to
collect such U.S. Royalties.




2.4, Payment.

9.4.1. SoundFxchange. At least once per calendar year of the Term of
this Agreement, SoundExchange shall remit to PPI the U.S. Royalties allocated to the
Producers PPI has identified on SoundBxchange’s Unpaid Producer list for whom PP1is

authorized to collect such U.S. Royaliies.

2.42. PPL At least once per calendar year of the Term of this Agreement
PPI shall remit to SoundExchange the Irish Royalties allocated to the Producers
SoundExchange has identified on PPI’s Unpaid Producer list for whom SeundExchange
is authorized to collect such Irish Royalties

243, Manner. Royalties distributed pursuant to this Agreement shall be
made by wire transfer, set-off, or any other means to which the Partics may mutually
agrec from time to time. The Parties shall be permitted to distribute royalties in the form
of a lump-sum payment, provided that supporting documetntation or information is
provided that enables the Receiving Party to allocate such royalties among the Producets
entitled to such royalties,

2.4.4. Non-disctiminatory Treatment. Each Party shall distribute
royalties to the other Party on a non-discriminatory basis, with the calculation of royalties
due to Producers represented by a Receiving Party treated as though they weze
represented directly by the Distributing Party.

2.4.5. Effortto Distribute Royalties. The Receiving Party shall use
commercially reasonable efforts to distribute the royaltics paid to it by the Distributing
Party to those Producers entitled to such royalties, net of permissible deductions, subject
to the Distributing Party providing the Receiving Party with sufficient identifying
information for the Producers entitled to such royalties.

2 4.6. Administrative Fee, A Receiving Party shall be permitted to
deduct from any royalties it receives from a Distributing Party those costs that it lawfully
may deduct prioi to such Receiving Party’s distribution of such royalties to Producers.
Notwithstanding the foregoing, in no event will a Distributing Party charge a higher
administrative fee to distributions of royalties to a Receiving Party than it charges for
distributions of royalties within its own territory. '

2477, Retum of Undistributed Royalties. If a Receiving Party is unable
to distribute the royalties received from a Distributing Party to the Producers entitled
thereto within three (3) years of the Receiving Party’s receipt of such royalties, then the
Receiving Party shall retura to the Distributing Party any undistributed royalties. In
addition, if a Producer claims royalties from a Distributing Party that the Distributing
Party has distributed to a Receiving Party and to the extent the Receiving Party has not
already distributed such royaliies, then, upon demand of the Distributing Party, the
Receiving Party shall zeturn the royalties allocable to such claiming Producer to the
Distributing Party and, thereafter, the Distributing Party shall be responsible for the




distribution of such royalties. A Receiving Party may return all or any portion of
undistributed royalties received from a Distributing Party to the Distributing Party at any
time and, thereafter, the Distributing Party shall be responsible fox the distribution of
such royalties. Returns under this Section 2.4.7. shall equal the balance of funds in the
possession of the Receiving Party in the currency of the Receiving Party notwithstanding
any changes in the exchange rate from the time the Distributing Party distributed the
funds subject to return to the Receiving Party.

3, Data it Support of Distributions.

1.1, SoundExchange. Within thirty (30) days of distributing U.S, Royalties to
PPI under Section 2.4.1 of this Appendix A and to the extent available to SoundExchange
and permitted by law, SoundExchange shall provide to PPI the following information for
the Producers for whom SoundExchange is distributing such royalties:

3.1.1. The names of the individual sound recordings for which
distributions are being made; and '

3.12. A calculation of the U.S. Royalties allocable to the Producer based
upon the methodology used by SoundExchange to allocate stch royalties.

3.2.  PPL Within thirty (30) days of distributing Irish Royalties to
SoundExchange under Section 2.4.2 of this Appendix A and to the extent available to PPI
(presently no system exists to identify the individual sound recordings for which
distributions are made) and permitted by law, PPI shall provide to SoundExchange the
following information for the Producers for whom PP1is distributing such Irish Royalties
to SoundExchange:

3.2.1. The names of the individual sound recordings for which
distributions are being made (as soon as systems are in place for this to be done, but no
later than December 31, 2012); and

3.2.2. A calculation of the PPI Royalties allocable to the Producer based
upon the methodology used by PPI to allocate such royalties.

3.3.  Data Delivery Format. The Parties shall exchange data in a machine
readable format.

3.4,  DPata Protection,

3.4.1. Compliance with Data Protection Laws. Each Party shall comply
with any provisions and obligations imposed on it by operation of law with regard to data
protection as may be in force from time to {ime in the ferritory of that Party with respect
to any data exchanged pursuant to this Agreement.




3.4.2. Protection of Data. Each Party shall establish and maintain
reasonable technical and organizational measures to protect the data provided to it by the
other Party in furtherance of this Agreement from unauthotized use or disclosure,
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COVER NOTE TO AN AGREEMENT  dsted the 24" day of July 2002

BETWEEN:
PARTIES

(H PHONOGRAPHIC PERFORMANCE LIMITED (“PPL") whose registered office is
at 1 Upper James Street, London WIF SDE United ngdom Phone: + 44 (0) 207
534 10600, Fax + 44 (0) 207 534 1111; and :

2) PHONOGRAPHIC PERFORMANCE IRELAND LIMITED (“PPI”) whose
registered office is at PPI House, 1 Corrig Avenue, Dun Laoghaire, Co. Dublin.
Phone: + 353 (0) 1280 5977. Fax: +353 (0) +353 (0) 1 280 6579.

The parties are entering into the annexed agreement on the understanding that at
present neither party is in a position to comply entirely with its terms. At present PPI
does not have mandates from all of its 1ndependent members and is not in a position
to furnish PPL with track based information. It is the desire of both partics however
to put themselves in a position as quickly as reasonably possible to comply fully w1th
the terms of the agreement.

SIGNEDBY

horlsed for and ¢n behalf of -
P 0 GRAPHIC PERFORMANCE.E MITED

SIGNED BY

0 S

Duly authorised for and on'Behalf of
Phonographic Performance Ireland Limited




B[LATERAL AGREEMENTS RE: PRODUCERS OF PHONOGRAMS
PFPI - PPL

THIS AGREEMENT is made the 24" day of July 2002

BETWEEN:

PARTIES

(1)

@)

1.1

1.2

1.3

1.4

1.5

1.6

1.7

PHONOGRAPHIC PERF ORMANCE LIMITED (“PPL”) whose registered office is at 1
Upper James Street, London W1F 9DE United Kingdom, Phone: + 44 (0} 207 534 1000, Fax:
+ 44 (0) 207 534 1111; and

PHONOGRAPHIC PERFORMANCE IRELAND LIMITED (“PPT”) whose registered office
is at PP House, 1 Corrig Avenue, Dun Laoghaire, Co. Dublin, Phone: + 353 (0) 1 280 5977.
Fax: +353 (0) +353 (0) 1280 6579.

Background

PPI and PPL (“fhe Coﬁtracting Parties”) have been appointed by certain of their respective
Members to collect revenue arising from exploitation of the Rights in the other’s Territory
and to administer those Rights:

PPI and PPL wish to co-operate in order to enhance the explmtatmn of the Rights and assist
in the effectlve international administration of the Rights.

In the interests of proper administration of the Rights the Contracting Parties have set up
systems that enable the Contracting Parties to atfribute and distribute revenue received in
relation ta the explmtatmn of Rights to md1v1dual Producers by refelence to the actuai use of
Sound Recordmgs

The purpose of this Agreement is to facilitate the collection of Exploitation Revenue and the
distribution of Distribution Monies due to' Members of the Contracting Parties arising from
the exploitation of the PPL Relevant Rights-dnd the PPI Relevant Rights and fo assist in
overcoming certain difficulties arising for such Members in the exploitation of their Rights in
the other Conlracting Party’s Terrifory and to ease the responsibilities of each Contracting
Party s licensees in obtaining licences to exploit the Rights, o o
In implementing this Agreement 1t is the intention of each Contracting Party to give to the
Members of the other Contracting Party no lesser treatment than that enjoyed by their own
Members in relation to the administration and exploitation of Rights, the collection of
revenue, distribution of monies and the resolution of disputes.

PPL is authorised by certain of its members to administer certain of those Members’ Rights
in.PPI’s Territory. and to collect all revenue derived. ﬁom exp101tat10n of those Rights i
PPY’s Territory on behalf of such Members.

PPI owns and/or is authorised by certain of its members to administer certain of those

Members’ Rights in PPL’s Territory and to collect all revenue derived from exploitation of
those Rights in PPL’s Territory on behalf of such Members.

1 ‘ 24/07/2002
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PPL and PPLHEREBY AGREE as follows:

2. Definitions

“Administ;at_ion Costs”

“Commencement Date”

E2]

“Data Protection Legislation

“Di_sﬁtriﬁution Costs”.

“Distribution Monies”
“Distribution Scheduie”

“Exploitation Revenue”

“Foreign Rights Management”

“Member”

PPI/Bilateral Agreements

means in refation to each of the Contracting Parties, the cosis
(whether relating to licensing, collection and distribution or
otherwise) to that Contracting Party of carrying out its
obligations hereunder in relation to it complying with t_he
terms of its appointment pursuant to clauses 3.1 to 3.8 (as the
case may.be) such costs to be expressed as a percentage of
the total Exploitation Revenue received against which it is
set;

2

means 1 Jaﬂuary 2002;

means any lawful requirement or demand of any competent
authority relating to data protection - in either of the
Terrltories

means in relation to each of the Contracting Parties, the costs
to that Contracting Party of distributing Distribution Monies
received from the other Contracting Party such costs to be
expressed as a percentage of the total Dlstnbutlon Monies
received against which it is set;

means in relation: to each of fhé_ Contracting Parties,
Exploitation Revenue received by that Contracting Party less
that party’s Administration Costs;

means a document intended to form part of this Agreement
specifying the information referred to in Schedule A agreed
from time to tzme
means_moi’iey received by a Coniracting Party in relation to
andfor attribigable to (in accordance with the relevant
Contacting Party’s rules) the exploitation of the PPL
Relevant Rights or the PPT Relevant Rights (as the case may
be) and includes without limitation royalties, licence fees
and any other sums received; - "

in respect of a PPL Relevant Member means the
authorisation of the exploitation of the Rights in.PPI’s
Territory and the collection, negotiation, seftlement, and
compromise of that Member’s claims for payment from PPI;
and © A

in respect of a PPI Relévant Member means the authorisation
of the exploitation of the Rights in PPL’s Territory and the
collection, negotiation, settlement, and compromise of that
Member’s claims for payment from PPL;

means a member of PPL or PPI as the context fequires; '

2 ' 2400772002




“Personal Data”

“PPL’s Relevant Members”

“PPL Relevant Repertoire”

“PPL’s Territory”™
“Producer”

“Revenue Pérjod”

“Ri ghts.”

“Simulcasting”

PPI/Bilateral Agreements

means information defined as such in the EU Data Protection
Directive (95/46/EC) and/or information treated as personal
data under any other law or regulation applicable to the
informafion arid/or mformation protected by any Data

- Protection Leglslatmn

means those members of PPL who inrespect of the relevant
Revenue Period have appointed PPI. as exclusive agent in
respect of Foreign Rights Management and who are not
members of PPI -

means those Sound Recordings the Rights to which in PPP’s
Tetritory are vested in the PPL Relevant Members from time
to time details of which will be supphed to PPI from time to
time pursuant to clause 4;

means the United Kingdom including Northern Ireland and

_the Channel Islands;

* teans a person who owns nghts or has ass1gned such

Rights to PPL or PPI as the context requires;

means any period during the Term in respec’s of which either
Contracting Party receives Exploitation Revenue  such
periods to be agreed in the Distribution Schedules;

means the rights (which for the avoidance of doubt shall in
each case include the right to equitable remuneration and/or
the right to equitable participation in respect of such
exploitation) fo perform Sound Recordings in public, to
include Sound Recordings in a broadcast and/or a cable
programme service (including Simulcasting but excluding
any use of Sound Recordings in non interactive webcasting,
on mobﬂe phones or in any Interactive services), the right to
copy Sound Recordings only for the purpose of facilitating
the public ¢pérformance, broadeast and cable programme
service rights, and the right to any remuneration payable as a
result of any tape of equipment levy that the Member is
entitled to as a result of its ownership or control of Sound
Recordings;- e :
means the simultaneous unaltered transmission via the
internet’ of Sound Recordings included in single free-to-air
broadcasts of radio and TV signal in compliance with the
respective regulations on provisions of broadcasting
services; :
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~ “Sound Recordings” means:

(a) arecording of sounds, from which the sounds may be
reproduced, or

(b a rebordﬁg of the whole or any part of a literary,
dramatic, or musical work, from which sounds
. reprodueing the work or part may be produced,

Regardless of the medium on which the recorﬁing is made or
the method by which the sounds are reproduced or produced;

“the Term” . means the peried from the Commencement Date until the
termination of this Agreement whether pursuant to clause 12
or otherwise howsoever;

“Territory”’ means PPI's Territory or PPL’s Territory as the context
: requires; :
“PPT’s Relevant Members” means those members of PPI who in respect of the Relevant

Revenue Period have appointed PPI as [exclusive agent or as
the case may be] in respect of Foreign Rights Management
and who are not members of PPL;

“PPI Relevant Repertoire” means those Sound Recordings the Rights to which in PPL’s
Territory are vested in the PPI Relevant Members from time
to time details of which will be supplied to PPL from time fo
time pursuant to clause 4;

“PPI’S Territory” means the Republic of Ireland.

2.2 For the purpose of interpretation of this Agrejémgnt:n
Bl
(a) reference to any statute or statutory provision includes a reference to that statute or
statutory provision as from time to time amended extended or re-enacted;

(b) words importing the smguiax number include the plural (and § VIC% versa), words
importing any gender include every gender and words importing persons include
bodies corporate and unincorporated; .

(c) " reference to clauses are references to clauses of this Agreement unless stated
otherwise. ) o '
3. Scope of the Agreement and Authorisations
Appointment of PPI

3.1 PPL authorises PPI to administer and exploit the Rights in the PPL Relevant Repertéire in
PPI’s Territory during the Term. .

' 4 . : : " 24/07/2002
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3.3

3.4

PPL authorises PPI and PPI ag’reéé to collect Exploitation Revenue arising in connection with
the administration and exploitation of the Rights in the PPL Relevant Repertoire in PPD’s

~ Territory during the Term.

PPI shall pay to PPL the Distribution Monies arising from the Exploitation Revenue referred
to in clause 3.2 in accordance with the Distribution Schedules and clause 5. '

Subject to the specific provisions contained in this Agreement PP1 shall administer the Rights
in the PPL Relevant Repertoire in PPI’s Territory in accordance with the rules of membership
of PPI as if each PPL Relevant Member was in fact a member of PPL '

Appoiniment of PPL

3.5

3.6

3.7

3.8

PPI authoﬁses PPL to administer and exploit the Rights in the PPI Relevant Repertoire in
PPI.’s Territory during the Term on behalf of PPT’s Relevant Members.

PPI authorises PPL and PPL agrees to collect Exploitation Revenue arising in connection
with the administration and exploitation of the Rights in the PPI Relevant Repertoire in
PPL’s Territory during the Term. . '

PPI. shall pay to PP the Distribution Monies arising from the Exploitation Revenue referred
to in clause 3.6 above in accordance with the Distribution Schedules and clause 5 7 T

Subject to the specific provisions contained in this Agrecment PPL shall administer the
Rights in the PPI Relevant Repertoire in PPL’s Territory in accordance with the rules of
membership of PPL as if cach PPI Relevant Member was in fact 2 member of PPL.

General provisions

3.9

3.10

3.11

Tach Contracting Party grants to the other on behalf of that others® Relevant Members the
same rights of audif, inspection, challenge or appeal in. relation to the allocation or
distribution of revenue as are available to its own Members pursuant to its own rules and
regulations from time to'time in force. ‘
In respect of the authority granted by PPL t6.RPI in respect of any Right in any parti¢ular part
of the PPL Relevant Rep ertoire, such authorisation shall only be effective until the earlier of:

(i).  that PPL Relevant Member ceasing to be a PPL Relevant Member;

(i) the termination of this Agreement; and T

i) motification being given pursuant to clause 4 that authority in rélation to ‘any
given. p | .
particular Rights is revoked or otherwise terminated.

The rights granted by each Coniracting Party under clauses 3.1 to 3.8 (inclusive) above, shall

be subject to any limitations or restrictions as may be notified in writing by one party to the
other from time to time. : . .
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4.1

42

5.1

3.2

5.3

54

PP1/Bilateral Agreements

Exchange of Informaﬁon and Data Protection

‘The Contracting Parties shall as soon as practicable but in any event w1th1n 3 months of the
date of this Agreement agree and exchange a Distribution Schedule and further agree other
procedmes to exchange information necessary to identify PPI, Relevant. Members, PPL
Relevant Repertoire, PPI’s Relevant Members and PPI’s Relevant- Repertoire in respect of
which Exploitation Révenue has been or will be collected. For-cach calendar year
commencing 1 January 2003, the Contracting Parties shall agree and exchange a Distribution
Schedule at the latest by 30 November of the preceding year and until such revised schedule
is agreed, the previously agreed Distribution Schedule shall remain effective.

Data Protection.

421  Fach Contracting Party shall ensure that in performing itsvobligaﬁons under this
Agreement, it complies with the provisions and obligations imposed on it by
legislation in force from time to time or any Data Protection Legislation.

4.2.2 Lach Contracting Party shall establish and maintain all reasonable technical and

organisational measures against unauthorised loss or unlawful processing of Personal

Data and agairist accidental loss or destruction of, or damage-to, Personal Data (atiy

such event being a "Data Protection Event"). Such measures shall ensure a level.of

security appropriate to the harm that might result from a Data Protection Event and

" the nature of the Personal Data, having regard to the state of technological
development and the cost of implementing the measures. :

423  FEach Contracting Party will be responsible for obtaining any necessary consents for
the collection and use of any Personal Data that it transfers to the other Contracting

Party.
Distribution and Transfer of Remuneration .

The Contracting Pafrties each undertake to exercise principles and procedures for collecting
Exploitation Revenue and calculating and-apportioning Distribution Mohies which are the
same as those applied for their own Membegs, subject to the rest of this clause 5.
In relation to each Revenue Period PPI shall $4Y the Distribution Monies to PPL for onward
distribution by PPL to the PPL Relevant Members in Euro (one lump sum for all PPL
Relevant Members in aggregate) and net of such withholding tax as PPI is requlred to
withbold as a matter offaw.” " *~ =~ "

W9
In relation to each Revenue Period PPL shall pay the D1str1but10n Monies to PPI for onward
distribution by PPI to the FPPI Relevant Members in pound sterling or as agreed otherwise
(one lump sum for all PPI Relevant Members in aggregate) and net of such withholding tax
as PPL is required to withhold as a matter of law.

Each Confracting Party shall send with any payment made pursuant to clauses 5.2 or 5.3
above a statement giving details of the specific Distribution Monies paid in respect of each
Sound Recordmg and details of any withholding tax deducted and the Revenue Period(s) to
which such payment relates and tax certificates and such other evidence that tax has been
accounted for to the relevant authority.
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5.5

6.1

6.2

7.1

7.2

Distribution Costs:

Each Contracting Party will pay all Distribution Monies received from the other due to their
respective Members entitled to the same but shall be entitled first to deduct their respective

5.5.1 at the next distribution to its members, subject to using its reasonable commercial
endeavours;

5.5.2 together with a statement for each individual Member which shall identify the source
of such money as PPI or PPL as the case may be and the Revenue Period(s) to which
the distribution relates and which state that information is available as to usage
details and remuneration statements from the Contracting Party which is the sourée

.of the remuneration in the same detail as the Contracting Party supplies to its
members; : '

5.5.3 together with all tax certificates as provided by the Contracting Party which is the
source of such Distribution Monies as may be required by law in the relevant
Territory. ‘

Disputes between Producers

Each of the Contracting Parties shall notify the other within 28 days of any disputes or
potential disputes which come to its notice between two or more Producers of which at least
one is resident or principally based in the other Contracting Party's Territory and which
Producers each claim an entitlement to the same Rights in the same Territory (being one or
both of the Contracting Parties' respective Territories) (a "Producer Dispute"). :

The Contracting Party in the territory of the dispute shall use reasonable endeavours to
resolve any Producer Dispute and in so doing shall apply the procedures set out in their
standard disputes procedure save that it shall treat for the purposes of all contact and
notification of information the other Contracting Party as if it were the producer concerned
and shall make all such reasonable adjustments to any timescales applying for response or
production of information or documentation fo allow for the additional Haison between that
Contracting Party and its Relevant Member.

el

A

.~

Retrospective Payments

Wheﬁ*?ﬂ%&%ﬁeﬁfeﬁﬂd*ﬁﬂtﬂf%diﬂfﬁﬂﬂﬁed‘mm EVETHE 1n respect o{f[%wlgjmt&e
the Rights of any Producers which is due to Producers resident in. BRE*Territory (whther
PPL’s Relevant Members or otherwise) for any periods-prior to the Commencement Date,

subject to any limitation periods applyin ,in-'PPT’fFerritory, such revenue §hall be paid to
PPL in the manner set OWGHIZ as if this Agreement had been effective during

those periods. The proet§ses to identify such collected revenue for the years prior to the

Commenceme ate shall be carried out in accordance with the procedure referred to in
claus fid shall be transferred to PPL at the same time as the time of the first distribution .
PP PP after-the-CommeneementDate. -

A3b PPL BCAOWLEDGES P BecEPTS THAT PP
PPI acknowledges and accepts that PPL,is unable to retrospectively collect or distribute
remuneration for Revenue Periods in respect of which it has di'str'ibutgl'éi ﬁﬁpuneration' prior to
the Commencement Date save that nothing herein shall prevent PPL making a retrospective
adjustment - as a resuyk 9{1} the resolution of any Producer Dispute provided that it is in

accordance with_PPL’% us gll Policy and rules.
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9.1

92

9.3

10.

10.1

10.2

PPI/Bilateral Ag'reemcnts

Advances

The Contracting Parties shall from time fo time agree a mechanism by which advances

- against the sums to be distributed to the others’ Relevant Members may be paid, taking into

account the timing and frequency of distributions and each Contracting Party’s own rules and
procedures concerning advances to their respective Members.,

Administration Costs and Distribuiion Costs

Each of the Confracting Parties may deduct their Administration Costs from the gross
Exploitation Revenue collected by it prior to remitting it to the other Confracting Party.

and procedures allow such deduction and only in so far as not prohibited by any authority
given by PPL’s Relevant Members or PPI’s Relevant Members (as the case may be).

Each of the Contracting Parties shall nolify the other of its Administration Costs and
Distribution Costs by identifying these in the Distribution Schedules. The Contracting Partics
each éclmowicdge that their respective Administration Costs and Distribution Costs may vary
from time to time and therefore each agree to inform the other as soon ag practicable of any

Warranties and Indemniities
PPI hereby warrants and represents that: )

10.1.1 it has the right to administer the Rigl';ts in the PPI Relevant Repertoire in PPL’s
Temitory; . S A

10.1.2 ‘it 'is légally able and authorised to enter this Agreement and to gomply with its
' obligations hereunder; . g

10.1.3 it will notify PPL promptly of change in authori.zation it flas n rel_atidn to the Rights'
' - in the PPI Relevant Repertoire.

PPL hereby warrants and fepresents that:

10.2.1 it has the right to administer the Rights in the PPL Relevant Repertoire in PP’
Territory o )

10.2.2 it is legally able and authorised to enter this Agreement and to comply with its
“obligations hereunder;

10.2.3 it will notify PPT promptly of any change in authorization it has in relation to the
Rights in the PPL Relevant Repertoire. :
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10.3

11.

11.1

1.2

113

11.4

11.5

11.6

1.7

PPL/Bilateral Agreements

Each of the Contractmg Parties hereby agrees to mdemmfy and hold the other harmless in
respect of any claims, damages, awards, expenses or other losses incutred by the other as a

" result of any breach of its warranties or obligations under this Agreement including but

without limitation in respect of any: claims made against the other by any person who receives
or is due monies from it and which has been paid to the other pursuant to this Agreement.

General

All rights which are oﬁmed or controlled by either Contracting Party and which have not been
specifically. granted to the other Contracting Party hereunder are hereby expressly reserved.

This Agreement shall only be changed in writing signed or executed in similar manner and
the term "this Agreement" shall include any attachment specifications and supplements or
future written amendments made in accordance with this clause.

Any notice or demand to be given or made pursuant to this Agreement shall be given or made
in writing and sent by pre-paid first class mail or by facsimile or by hand delivery addressed
and sent to the recipjent at the address stated above and addressed fo the Director, Strategy
and Business Development/Company Secretary in the case of PPL and the Chief Executive
Ofﬁeer/Cornpany Secretary in the case of PPI, or to such other address as may been duly
notified, and if given or made by mail shall be deemed to have been received at the expiry of
48 hours from such despatch or if by facsimile at the time of evidence that a proper
answerback signal has been received. For the avoidance of doubt, e-mail shall not constitute
proper notice.

Subject as herein before stated this Agreement shall be personal to the Contracting Parties
which shall not be entitled to assign sub-contract or hold on trust any of their rights or
obligations hereunder without the prior consent of the other to be given or withheld at its
absolute discretion. A person who is not a party to this Agreement has no rights under the
Contracts {(Rights of Third Paﬁies) Act 1999 (or any legislation having similar effect in either
of the Temtones) to enforce any ferm of this Agreement.

No delay or omission 111 exerclsmg any r1ght or remedy hereunder shall operate as a waiver
any other or further exercise thereof or the exercise of any other rights or remedies. No
waiver shall be binding or effectuai for any purposes unless expresséd in writing and signed
by the Contracting Party giving it and any such waiver shall be effective only in the specific
instance and for the purposes given. _ ~
Thls Agreement supersedes all prior agreements and arrangements and einbodies the entire
understanding and all the terms agreed between the parties.

The authorised representatives of each Contracting Parties shall be emntitled at that
Confracting Parties expense to inspect and audit the other Contracting Parties 'books,
accounts and records pertaining to the Rights it has been authorised to administer and exploit
under this Agreement at'all reasonable times.
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11.8

12,

12.1

The Contracting Parties will at all times keep confidential information acquired ‘in
consequence of this agreement, except for information which they may be entitled or bound
to disclose under compulsion of law or, where requested by regulatory agencies or to their

_professional advisers where reasonably necessary. The Contracting Parties will not have to

keep information confidential where_ that information:
11.8.1 1s or becomes publicly available.without-breach of this Agreeinent;

11.8.2 can be shown by reference to a written document to have been known to the relevant
Contracting Party at the time of its receipt from the other Contracting Party;

11.8.3 is received from a third party who did not acquire or disclose such information by a
wrongful or tortuous act.

Fermination

Each Contracting Party shall have the right at any fime during the continuance of this
Agreement to terminate it forthwith by written notice to the other Contracting Party in any of
the following events;-

12.1.1 if the other Contracting Party is dissolved;
12.1.2 if the other Contaéting Party is unable to pay its debts;

12.1.3  the presentation of a petition for, or notice thercof, or of a resolution for the winding-

up of the other Contracting Party (other than for the purposes of amalgamation or

~ reconstruction); or if it shall go into voluntary liquidation or anything analogous
oceurs in any jurisdiction;

12.1.4 the appointment of, or notice of the intended appointment of, a receiver or manager
or administrator of the other Contracting Party or the decision of the ofher
Contracting Party to make an arrangement with its creditors;

12.1.5 if there is any remediable material breach of this Agreemént written notice of which
" has been given to the other Contracting Party where: - -
® _‘ in the case of a breach reasonably capable of being remedied within twenty-
one (21) days of such notice, the breaching Contracting Party has failed to
- remedy such breach within twenty-one (21) days of such notice;
(i1) in the case of a breach reasonably capable of being remedied but not within
twenty-one (21 days) of such notice the breaching Contracting Party has
failed to commence to remedy such breach within such (21} day period.

12.1.6 if there is any irremediable material breach of this Agreement;

12.1.7 shouid the other Contracting Party cease to trade;

10 . - . ’ ; 240072002
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12.2

12.3

124

13.

13.1

13.2

12.1.8 ifthere is an event of force majeure lasting twenty-eight (28) days or more, provided
' that notice must be given during the continuance of such event by the party wishing
to terminate to the other Contractinig Party. An event of "force majeure"” shall mean
any event reasonably outside the control of either party which causes an interruption
of, or materially hampers, or materially interferes with the exercise by either party of
the Agreement granted to it hereunder or the performance by either Confracting Party
of its obligations hereunder. ' _— S

12.1.9 at will, by giving the other Contracting Party six months' written notice hereof such
notice not to be given prior to 1 January 2003. o

The obligations of the Contracting Parties to distribute Distribution Moriies received from the
other prior fo termination of this Agreement in accordance with the provisions of this
Agreement shall survive termination. The obligations of the Contracting Parties under clause
4 shall also survive termination to the extent necessary to-enable the distribution of
Distribution Monies to be effected accurately. o :

Clause 6 shall survive termination in relation to disputes arising in connection with
Distribution Monies or Exploitation Revenue relating to periods prior to termination.

Clauses ‘11.3, 11.4, 1l1'.'5, 11.7, 11.8 and 13 and any other'.provision necessary for the
interpretation or enforcement of this Agreement shall survive termination. -

Settlement of Disputes between the Contracting Parties/Applicable Law

The Contracting Parties shall use their best efforts to settle by negotiation any dispute arising
under or in connection with this Agreement. . i

Where scttlement is not possible by negotiation, the Contracting Parties shall wherever
possible attempt to agree to arbitration. However, if a dispute leads or may lead to legal
proceedings, the said dispute shall be submitted to and governed by the law and Courts of the
Defendant’s Territory. ' ' '

o

SIGNED BY T L

trcly

Duly authorised for and on behalf oéé / C ' .
PH GRAPHIC PERFORMANCE LIMITED e
SIGNED BY

'f.\};x;%; @fe

Duly anthorised for and on Béhalf of
Phonographic Performance Ireland Limited

PPY/Bilateral Agreements
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~ SCHEDULE A

Distribution Schedule

1. Details of the relevant Contracting Party’s

*  Revenue Periods ,

* Timing and frequency of distribution_s -

* Policy of advances to members (and timing of any advances)
* Adminisiration Costs (licensing/collection and distribution)

*  Required methods and/or formats by which claims and/or Track registrations are made

*  Deadlines by which claims must be received for the purposes of any distribution.

2. Details of further specific. requirements and procedures for the exchange of data for the

purposes of this Agreement,

3. Confirmation of the 6ﬁ1jrency in respect of which payments to the other Contracting Party

will be made and, where relevant, the arrangements for money transfers.
4, Duplicate claims procedure,

5. Withholding Tax. ‘
¢ How much
©  What documentation goes with it

Y

iy
A
s
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THIS AGREEMENT is made the Fday of N D wa G012

BETWEEN: -

PHONOGRAPHIC PERFORMANCE IRELAND LIMITED a company imited by guarantee,
incorporated in Irefand (Registered Number 27726} and having its Registered Office at 1 Corrig
Avenue, Dun Laoghaire, County Dublin (“PPI");

AND

IFPl of Sweden, having its registered office at Tegnergatan 34, 111 84 Stockholm
hereinafter referred to as IFPI

WHEREAS: -

A

The members of PPl are the owners o licensees of sound recording producers’ rights and have
appointed PP! to collect and distribute revenue due to them from the exploitation of certain of those
rights in freland and

The members of [EP] are the owners or licensess of sound recording producers’ rights and have
appointed IFPI to coliect and distribute revenue due to them from the exploitation of certain of
those rights in the Territory; and

Both parties have each set up systems that enable them to attribute and distribute revenue
received in relation to the exploitation of their members' rights in Sound Recordings to individual
Producers by reference to the actual use of Sound Recordings

PP} and IFP| have also been appointed by certain of their respective members (the Members) to
collect revenue arising from the exploitation of their rights in their Sound Recordings (the
Repertoire) in the other parties ferritory and wish to enter into this agreement to facilitate the
collection and distribution of revenue due to Producers represented by both parties.

It is intended that each party will give the other parties Members no lesser treatment than that
enjoyed by their own Members in relation to the administration and exploitation of both parties
Rights in respect of the collection and distribution of revenue and the resolution of disputes.

IT IS HEREBY AGREED as follows:

1.

DEFINITIONS

Members means those members of PP and / or IFP! as the context requires who have

appointed PP1 or IFPI to exploit their rights in the other parties tertitory




Producer

PPI Repertoire

[FP] Reperfoire

PPI Rights

IFPI Rights

Sound Recording

Term

Territory

means a person who owns Rights or has assigned Rights to PP or IFPl as the
context requires

means those Sound Recordings that the Members of PPI have vested the
Rights to colfect revenue in the Territory in PPI.

means those Sound Recordings that the Members of IFP1 have vested the
Rights to collect revenue in Ireland to [FPL.

means the right to perform the Sound Recordings in public, to include Sound
Recordings in a broadcast and/or cable programme service together with the
right to copy Sound Recordings only for the purpose of facilitating the public
performance, broadcast and cable programme service rights

means the tight to perform the Sound Recordings in public, to include Sound
Recordings in a broadcast andfor cable programme service together with the
right to copy Sound Recordings only for the purpose of facfitating the public
performance, broadcast and cable programme service rights

means a fixation of sounds, or of the representations thereof, from which the
sounds are capable of being reproduced, regardless of the medium in which
the recording is made, or the method by which the sounds are reproduced.

this agreement enters into effect immediately upon the execution by the parties
hereto and shall remain in force unfil termination pursuant to clause 10.

2. SCOPE OF AGREEMENT

2.1 PP| authorizes IFP! to administer and exploit the PPL Rights in the PPl Repertoire and to
collect the revenue due from such administration and exploitation in the Territory during
the Term and further authorizes IFP! fo distribute such revenue in accordance with Clause

4,

92  Subject always to the terms of this agreement |FPI shall administer the PPl Rights in the
PP} Repertoire in the Territory in accordance with the rules of membership of IFPI as if
each PP member was in fact a member of IFPI.

23 |EPI authorizes PPI to administer and exploit the IFPI Rights in the IFP! Repertoire and to
colfect the revenue due from such administration and exploitation in freland during the
Term and further authorizes PP to distribute such revenue in accordance with Clause 4.




2.4

2.5

3.1

3.2

3.3

3.4

4.1

4.2

43

4.4

Subject always to the terms of this agreement PPI shall administer the IFP| Rights in the
IFPI Repertoire in Ireland in accordance with the rules of membership of PPI as if each
IFPI member was in fact a member of PP,

Each parly grants the other the same rights of audit, inspection and appeal in relafion to
the collection or distribution of revenue as are available to its own members.

EXCHANGE OF INFORMATION

The parties shall upon the execution of this agreement and annually thereafter provide
each other with information in digital format as to which Members are covered by this
agreement and the labels and Repertoire of these Members in which they hold Rights in
the other parties territory.

Annually, before the end of (Month) the parties shall provide each other with information in
digital format regarding Sound Recordings belonging to the Members of the other party
being exploited in the other territory for which that party needs further information in order
to be able to distribute the revenue.

Annually, before the end of (Month) the parties shall provide each other with information in
digital format regarding the rightful Producer per track.

The technical format used for the exchange of information shall be agreed between PP
and IFPL.

DISTRIBUTION AND TRANSFER OF REVENUE

The patties shall exercise the same principles and pracedures for collecting revenue and
calculating apportioning and distributing revenue as are applied to their own Members

Annually on the day of (Month) each party shall pay to the other for onward distribution to
that other parties Members the revenue received from the exploitation of the other parties
Rights, in the currency of the paying party, net of any taxes which the paying party is
fegally obliged to deduct.

Each party shall send with any such payment a statement giving a breakdown of the
revenue paid in respect of each Sound Recording and details of any tax deducted together
with a tax certificate or other evidence showing that the tax has been paid to the relevant
authority.

Each party shall then pay the revenue received from the other party to their respective
Members who are entifled to same at the same time and using the same rules as used for
its own Members




4.5

4.6

5.1

6.1

6.2

6.2.1

6.2.2

6.3

The parties shall provide each other within (time) after payment with a written statement
setfing out what monies received from the other party has been passed on to Members,
specifying the name of each relevant Producer, its address, the amount and date of
payment.

Each party shall make available {o the other party information on unidentified tracks in the

same form and at the same time as it is made available to its own Members. The amounts
transferred and for which payment cannot be made for whatever reason within (time) shall
be returned to the society of collection.

AUDIT

The parties hereto shall both have the right, upon giving reasonable notice, to appoint
authorized representatives to inspect and audit the other parties’ books, accounts and
records pertaining to the Rights that that party has been authorized to administer and
exploit pursuant fo this agreement. Any such audit shall be paid for by the inspecting party
unless a discrepancy of over 5% is discovered in which case the costs of the audit shall be
borne by the inspected party.

DISPUTES BETWEEN PRODUCERS

Each of the parties shall notify the other (within a reasonable time) of any disputes or
potential disputes which come to their attention between producers of which at least one is
resident or principally based in the others’ Territory and where the producers each claim
an entitlement to the same Rights in the same Territory (Double Claim Disputes).

The parties shall use reasonable endevours to resolve any Double Claim Dispute in the
following manner:-

The party in the collecting territory shall inform the Producers involved of the Double Claim
Dispute and request that they sort out the double claim between themselves without the
interference of the parties

Each party shall calculate the financial value of the Double Claim and freeze further
payments until they receive a written confirmation from both Producers that payment can

~ be made and to whom.

In the event that a wiitten confirmation from both Producers is not received within a
reasonable period of time then the party in the collecting territory shall use reasonable
endeavours to resolve any such dispute and in so doing shall apply the procedures set out
in their own standard disputes resolution procedure.




7.1

8.1

8.2

9.1
9.1.1

9.1.2

9.1.3

9.2

10.

10.1

10.2
10.21

COSTS

The parties pay their own costs incurred due to the administration of this agreement.

DATA PROTECTION

Both parties shall ensure that in performing its obligations under this Agreement that it
complies with Data Protection Legislation and shall establish and maintain all reasonable
technical and organizational measures against unauthorised loss or unlawfut processing of
Personal Data and against accidental loss of, destruction of, or damage fo, personal data

Each party shall be responsible for obtaining any necessary consent for the collection and
use of any personal data that it transfers to the other contracting party.

WARRANTIES AND INDEMNITIES

Both parties hereby warrant and represent that:-

They have the right to administer the Rights in their own territories

Are legally able and authorized to enter info this Agreement and to comply with their
obligations thereunder

Will notify the other promptly of any change in relation to the Rights in the Repertoire,

Each of the parties hereby agrees to indemnify and hold the other harmless in respect of
any claims, damages, awards or expenses or other losses incurred by the other as a result
of any breach of its warranties or obligations under this agreement including but without
limitation in respect of any claims made against the other by any person who receives or is
due monies from it and which has been paid to the other pursuant to this agreement

TERMINATION

Each party shall have the right at any time during the continuance of this agreement to
terminate it by giving the other party six months written notice.

Each party shall have the right to terminate this agresment forthwith in the event that:-
the other party is unable to pay its debts, ceases to frade, becomes insolvent pursuant fo
the laws of any jurisdiction, is dissolved, liquidated or wound up, arhas a receiver
administrator or examiner appointed, or

10.2.2 if there is a breach of this agreement that is not capable of remedy.




10.3

10.4

10.5

1.

11.1

12.

12.1

13.

13.1

Each party shall have the right to terminate this agreement upon twenty one days written
notice to the other party if there is a breach of this agreement which is capable of remedy,
and which is not remedied within twenty one days of such notice being given.

If for reasons of force majeure a party cannot fulfill its obligations in accordance with this
agreement, the necessary consequences shall be renegotiated by the parties in good faith
to take info account the changes that took place but in the event that such renegotiation is
unsuccessful each party shall have the right to terminate this agreement if the event of
force majeure lasts twenty eight days or more provided that notice of termination must be
given during the continuance of the event of force majeure. An event of “force majeure”
shall mean any event reasonably outside the control of the party which causes an
interruption of, or materially hampers, or materially interferes with the performance of its
obligations under this Agreement

The obligations of the parties to distribute the income received from the other prior to the
termination of this agreement shall survive the termination.

ASSIGNMENT

Neither party shall be entitled to assign or license the whole or any part of this agreement
to any third party without the written consent of the other party.

CONFIDENTIALITY

The parties will at all times keep confidential information acquired in consequence of this
agreement and may use the information and data exchanged in pursuance of agreement
solely for the purposes of this Agreement.

NOTICES

Al notices given under this Agreement shall be in writing and shall be deemed to have
been duly given: when delivered, if delivered by messenger during normal business hours
of the recipient; when sent, if transmitted by facsimile transmission (receipt confirmed and
with a confirmation copy sent by post) during normal business hours of the recipient; or on
the fifth Business Day following posting, if posted by airmait (if to be sent to an address
overseas) or registered post postage pre-paid (if to be sent to an address in country), in
each case addressed as follows:

to PPI at the above address, marked for the attention of Dick Doyle and / or Sean Murtagh

to IEP] at the above address, marked for the attention of Ludvig Werner and / or Thomas
Stenmo

or to such other addresses as the parfies may from time to time notify.




13.2

14.
14.1

15.
15.1

16.

17.
17.1

18.
18.1

18.2

Routine communications relating to the performance of this agreement may be conducted
by electronic mail. However, the parties acknowledge and agree that any communication
hy electronic mail shall not amount to notice in writing for the purposes of this clause

RIGHTS RESERVED

All rights which are owned or controlled by either party and which have not been
specifically granted fo the other hereunder are hereby expressly reserved.

ENTIRE AGREEMENT

This agreement supersedes all prior agreement and arrangements and embodies the
entire understanding and all the terms agreed between the parties

VARIATION

This Agreement shall be capable of being varied only by a written instrument signed by a
duly authorised officer or other representative of each of the parties.

WAIVER

Waivers of any rights or remedies under this Agreement may only be given in writing. No
failure or delay by either party in exercising any right or remedy provided by law under or
pursuant to this Agreement shall impair the right or remedy or operate to be construed as a
waiver or variation of it or preciude its exercise at any subsequent time and no single or
partial exercise of any right or remedy shall preclude any other or further exercise of it or
the exercise of any other right or remedy.

SEVERABILITY

If any provision or part of a provision of this Agreement or its application to any party is, or
is found by any authority of competent jurisdiction to be invalid or unenforceable, then so
far as it is invalid or unenforceable it shall be given no effect and deemed not to be
included in this Agreement. This shall not invalidate any of the remaining provisions of this
Agreement, all of which shall remain in full force and effect.

Further, the parties shall seek to negotiate in good faith an alternative provision or
amendment limited to what is strictly necessary to ensure that the relevant provision is no
longer unlawful or unenforceable but which, as far as reasonably practicable, substantially
gives effect to the parties' infentions at the date of this Agreement and provides (to the




19.

19.1

20.
20.1

20.2

extent that this is legally possible) equivalent commercial benefits to those anticipated by
the parties at the date of this Agreement fo be reasonably likely fo result from the full
performance of all of the provisions of the Agreement in accordance with their terms.

CONTRACT RIGHTS OF THIRD PARTIES

This agreement is made solely and specifically befween and for the benefit of the parties
and is not intended to be for the benefit of, and shall not be enforceable by any person who
is not named at the date of this agreement as a party to it and neither party can declare
itself a trustee of the rights under it for the benefit of any third party.

GOVERNING LAW

The parties shall use their best efforts to settle any disputes that might arise from or in
connection with this agreement by negotiation.

This agreement shall be governed by and construed in accordance with the laws of Ireland
and in the event that it is not possible to settle any dispute by agreement the Couris of the
Republic of Ireland shall have jurisdiction to deal with any disputes in relation thereto.

IN WITNESS whereof the parties hereto have hereunder set their hands the day and year first herein

S

SIGNED for and on behalf

in the presence of:

vig

Distirtemion MAnagent, Pp[

Rl

SIGNED for and on behalf.of IFPI
in the presence of:

/
Thq,fnas Stennjo

v

¥




BILATERAL RECIPROCAL PRODUCER PAYMENT AGREEMENT
This Agreement is entered into this 1st day of January, 2014 ("Effective Date”).

The undersigned Contracting Parties:

Re:Sound

1235 Bay Street, Suite 900
Toronto, Ontario

Canada

and

Phonographic Performances Ireland (“PPI”)
1, Corrig Avenue

Dun Laoghaire,

County Dublin

Declare that

Whereas Re:Sound is the collective society designated by the Copyright Board of Canada
under Part VIl of the Canadian Copyright Act to collect and distribute equitable remuneration
for the public performance and communication to the public by telecommunication (except
any retransmission) of published sound recordings in Canada (“Canadian Remuneration”);

Whereas Re:Sound has been authorized by makers of sound recordings (“Re:Sound
Producers”) to collect Canadian Remuneration, and to collect royalties for the performance
in public, broadcast, and cable transmission (including simulcasting and non-interactive
webcasting) of published sound recordings outside Canada, including in the territory of
Ireland (“Re:Sound Irish Remuneration’);

Whereas PPI is a company limited by guarantee incorporated in order to collect and
distribute fair payments due to its members in respect of the exploitation of the rights of
public performance, broadcast and cable transmission (including simuicasting and non-
interactive webcasting) of published sound recordings in Ireland (“trish Remunderation”).

Whereas PP! has been authorized by makers of published sound recordings ("PPI
Producers”) to collect equitable remuneration for the performance in public and
communication to the public by telecommunication of published sound recordings outside
ireland, including Canada “PP1 Canadian Remunerafion”;

Whereas the Contracting Parties desire to enter into this agreement to appoint and authorize
Re:Sound to collect PPl Canadian Remuneration and to appoint and authorize PPI to collect
Re:Sound lrish Remuneration;




the Contracting Parties agree as follows:-

AGREEMENT

Art. 1 Territory and Scope of the Agreement

1.1 This Agreement covers the rights of Re:Sound Producers and PPl Producers to
receive remuneration for the performance in public and communication to the public by
telecommunication {(except any retransmission) of published sound recordings (the “Rights"}
in Ireland and Canada respectively.

12  Re:Sound is operating in Canada under the Canadian Copyright Act, R.S.C. 1985, c.
C-42, as amended from time to time.

1.3 PPl is operating under the Copyright and Related Rights Act 2000 and is registered
with the Controller of Patents Designs and Trademarks under reference No: P/21/03/0002/1.

Art. 2 Appointment

24 Re:Sound has been authorized by its Producer member organizations, Connect
Music Licensing Service Inc. ("CONNECT") and La société de gestion collective des droits
des producteurs de phonogrammes et de vidéogrammes du Québec ("SOPROQ") who have
i turn been authorized by their respective producer members, as well as by other Producers
directly from time to time, to represent them abroad by signing a bilateral agreements with
corresponding Producers’ collective management organisations (‘PMOs”) in other countries
and to collect equitable remuneration, including Irish Remuneration on their behalf,

29 PP} has been authorized by its Producer members {0 represent them abroad by
signing bilateral agreements with corresponding PMOs in other countries and to collect
equitable remuneration, including Canadian Remuneration on their behalf.

2.3 Re:Sound hereby appoints PPl as its representative and agent to collect Re:Sound Irish
Remuneration on behalf of Re:Sound Mandating Members.

2.4 PPl hereby appoints Re:Sound as its representative and agent to collect PPI Canadian
'Remuneration on behalf of PP1 Mandating Members.

25  This Agreement only covers the payment of Remuneration for the above mentioned
Producers who have authorized Re:Sound or PPI respectively (collectively “Mandating
Members”).

Art. 3 Exchange of information

The parties shall exchange information in accordance with the process and requirements
set out in Appendix 1 which may be amended from time to time as agreed between the

parties.




Art. 4 Distribution and Transfer of Remuneration

41 The Contracting Parties shall transfer to each other all Canadian Remuneration and
Irish Remuneration that has been aliocated to the Mandating Members of the other party
(collectively “Remuneration”) at least once per year, within 30 days after the communication
of the distribution statement and any document required by law, subject to any pending

Double Claim Disputes noted in Art. 8.

42 Remuneration will be paid for all distribution years for which the Contracting Parties
have collected royalties for the other Party’s Members, to the extent that such Remuneration
has not already been distributed by the Contracting Parties or released as unclaimed
royalties pursuant to law.

A3  Transfer of Remuneration shall be made in the currency of the transferor. Re:Sound
shall provide Canadian Remuneration in Canadian Dollars (CAD). PPI shall provide Irish
Remuneration in Euros (EUR). The costs associated with initiating the transfer of payments
shall be covered by the transferring party; the costs associated with receiving and converting
payments to local currency, if any, shall be covered by the receiving party.

Art. 5 Payment to Producers

51 PPI shall pay the Canadian Remuneration received under this Agreement to their
eligible Members within 1 year of receipt from Re:Sound.

52 Re:Sound shall pay the PPI Remuneration received under this Agreement to
CONNECT and SOPROQ, or any other party as directed by a producer entitled to receive
PP| Remuneration, within 1 year of receipt from PP1.

53 Re:Sound shall make best efforts to ensure that CONNECT and SOPROQ in fumn
distribute the PP1 Remuneration they receive from Re:Sound to their eligible Members within
1 year after receiving the Remuneration from Re:Sound.

Art. 6 Administration Costs

6.1 Each Contracting Party may deduct from any Remuneration it receives from the other
party reasonable costs it incurred to administer the distribution of such Remuneration
(“Administration Fee”). The Administration Fees shall be applied in the same manner as
administration cost made for the Contracting Party’s own Members (or in the case of
Re:Sound, the administration cost made for CONNECT and SOPROQ). Notwithstanding the
foregoing, in no event will a Contracting Party apply a higher Administration Fee than the
actual costs associated with distributions of Remuneration.

Art. 7 Tax Withholdings

7.1 Each Contracting Party may withhold taxes from any Remuneration transferred fo
the other Party as required by national law and in accordance with any applicable income
tax treaty. However, each parly shall use commercially reasonable efforts to provide the
other Party with information on how the other party may avoid having taxes withheld from
such Remuneration. A parly providing such information shall not be deemed to have




provided the other party with legal advice when providing such information. Each
Contracting Party shall be responsible for obtaining any legal opinions it requires.

Art. 8 Disputes Between Producers

81 Inthe case of a dispute between two or more Members of the Contracting Parties
(“Double Claims”), each claiming an entittement to the rights of remuneration for a particular
sound recording in the same territory for the same distribution period (a “Double Claim
Dispute”), within three months after receipt of the information set out in Art. 3.4 (Recording
Claims) by PPI, or, in the case of Re:Sound, three months after Re:Sound begins processing
PPI's Recording Claims as per the schedule for its various tariffs, the Contracting Parties
shall notify each other of any Double Claim Disputes or potential disputes which come to
their attention.

8.2 The Contracting Parties shall use reasonable efforts to resolve any Double Claim
Dispute in the following manner:

a. each party shall inform its Member involved in the Double Claim Dispute in writing
about the dispute;

b. each party shall calculate the financial vaiue of the rights of remuneration at issue in
the dispute and freeze future payments on those rights.

¢. each party shall end the freeze on future payments mentioned in subsection b) above
if:

i. the parties receive written confirmation from all Members involved in the dispute
that payment can be made and to whom, or

i a resolution of the dispute has been reached to the reasonable satisfaction of the
Members involved in the dispute.

d. each party shall attempt to resolve Double Claim Disputes within two months of being
notified of such disputes.

Art. 9 Control Procedures

9.1 Upon request, a Contracting Party shall provide to the other party all relevant
information on the Producers, registered recordings and documents within its office
premises, to enable the other party to fulfil its obligations under this Agreement.

9.2 Upon request, a Contracting Party will supply the other party with all specific
information on the actual use of Producers’ recordings available.

9.3  Upon request and not more than once per calendar year, a Contracting Party, at its
own expense and through its own personnel or external accountants, will supply to the other
party information and records to confirm the accuracy of Remuneration transferred by it
under this Agreement in the preceding calendar year. The receiving party’s external
accountants may review all such information and records.




9.4 Each Contracting Party shall take appropriate steps to ensure confidentiality of all
information exchanged or supplied pursuant fo this Agreement to the extent required by the
other party or statutory provisions in its own territory. Notwithstanding the foregoing,
Re:Sound may share information received from PPI pursuant to this Agreement with
CONNECT and SOPROQ and/or the Producers covered by this Agreement for the purpose
of distributing Irish Remuneration.

Art. 10 Settlement of Disputes between the Gontracting Parties/Applicable Law

10.1 The Contracting Parties shall use their best efforts to settle by negotiation any dispute
that might arise from or in connection with this Agreement or its application.

10.2 Such disputes shall be settled, first and foremost, by arbitration upon which the
Contracting Parties shall agree. However, if the application of this Agreement might fead to
legal proceedings, the said proceeding shall be submitted to and governed by the law of the
Defendant’s court of venue.

Art. 11 Force Majeure

111 In the event that any party is unable to perform any of its obligations under this
agreement due to events outside its control, such as natural disasters or other acts of God,
strikes, work disruptions or the actions or decrees of governmental bodies, the party who
has been so affected shall immediately give notice to the other party and shall do everything
possible to resume performance. However, upon receipt of such notice, this agreement
shall be suspended for such reasonable period of time as required for the party so affected,
using all diligent efforts, to be able {o resume performance.

Art. 12 Non-Assignability of this Agreement

12.1  Neither of the Contracting Parties may assign all or parts of this Agreement to any
third party whatsoever without the written consent of the other party. This Agreement, and
any amendment thereto, shall enure to the benefit of and be binding upon each party and
their respective successors and permitted assigns.

Art. 13 Duration and termination

13.1  This Agreement comes into force as of the Effective Date, and continues in force until
the December 31, 2015. This Agreement shall automatically renew for subsequent one year
periods, unless terminated by notice in writing by either party at least 60 days prior to the
expiry of the then current term in accordance with Art. 14,

13.2 The Contracting Parties will renegotiate in good faith and amend this Agreement from
fime to time in order to take into account the changes that occur during the term of this
Agreement with regards to the Contracting Parties’ authority to collect remuneration,
representation of its Members or administration of distribution of the Remuneration.




Art, 14 Notice

14.1 Any notices and other communications between the Contracting Parties shall be
provided in writing (unless otherwise provided herein) and hand delivered or sent by courier
service, registered mail, facsimile, or by email, addressed as follows:

If to Re:Sound:

lan MacKay

President, Re:Sound

1235 Bay Street, Suite 900
Toronto, Ontario M5R 3K4
Canada

Fax +1 416 962 7797
imackay@resound.ca

if to PPI:

Joe Fitzpatrick
Head of Finance
joe@ppimusic.ie
and

Luke Griffin
Distributions Manager
luke@ppimusic.ie
both of

1 Corrig Avenue
Dun Laoghaire
County Dublin

Or to such other addresses as may be designated by such party from time to time by notice
as aforesaid. Anything mailed shall be presumed to have been received five business days
after it was mailed. Anything sent by fax or email shall be presumed to have heen received
the day it was transmitted or on the next business day if sent on a holiday or weekend.

Art. 15 Confidentiality

15.1 All obligations under this agreement (including but not limited to those set out in
Articles 3 and 9) are subject to each party’s confidentiality requirements and accordingly
shall be interpreted in a manner that conforms with each party's confidentiality requirements
to their respective members or as otherwise required by law.

Art. 16 Warranties
16.1 PPl hereby warrants and represents that:

16.1.1 it has the right to administer the Rights in the PPI Mandating Members’
repertoire in Canada;




16.1.2 It is legally able and authorized to enter into this Agreement and to comply
with its obligations hereunder; and

16.1.3 It will notify Re:Sound promptly of any change in authorization as it has in
relation to the Rights in the PPI Mandating Members’ reperioire in Canada.

16.2. Re:Sound hereby warrants that:

16.2.1 it has the right to administer the Rights in the Re:Sound Mandating Members’
repertoire in lreland;

16.2.2 It is legally able and authorized to enter into this Agreement and to comply
with its obligations hereunder; and

16.2.3 It will notify PPI promptly of any change in authorization as it has in relation
to the Rights in the Re:Sound Mandating Members’ repertoire in Ireland.

For Re:Sound:

Date:
Place: Toronto, Onta o, da

‘Q//

Name: lan MacKay
Title: Pres/ dent

For PPI:

Date: it Decoet 2o ‘
Place: | Cafﬂé},‘ﬁ—uﬂ.ﬁa—b—? T A\QUBM\_}‘ @ Doloten

_________ Yy e

Name; Dick Doyle
Title: Chief Executive Officer




Appendix 1- Exchange of information and Distribution Process

The Contracting Parties shall exchange the following repertoire information of each of their
respective Producers covered under this Agreement.

Mandatory data:

Claiming society’s local ID for the recording
Track title

Track main artist

Claiming society's local ID for rights owner
Name of rights owner

Start date of rights

Ownership percentage

Name of first producer

Nationality of first producer

Country of recording

Year of recording

e & o © © © e © © e 8

Data to be provided where available:

[SRC

End date of rights (must be provided when rights terminate)
Year of first release

Track duration {(in minutes and seconds)
Album name

Album main artist

Performer line-up

Performer category (feature, background)
Track composer

Track genre

Catalogue number

UpPC

Track number on album

-] ] e © -] -] [ L] 2] [-] L] [ L]




COOPERATION AGREEMENT
concerning the rights of phonogram producers

Between:

Phonographic Performance Ireland Ltd with its registered seat in Dublin, represented
under the Power of Attorney by the Chief Executive Dick Doyle (hereinafter referred to as
PPI), on the one hand,

And

Eesti Fonogrammitootjate Uhing (Estonian Association of the Phonogram Producers) with
its registered seat in Tallinn, represented under the Power of Attorney by the Managing
Director Raili Maripuu (hereinafter referred to as EFU), on the other hand,

Hereinafter referred to separately as a Party, or together as Parties

Declare that

Whereas the Parties will cooperate in order to strengthen the rights of the neighbouring rights
holders and further an effectively functioning international administration of such rights

through bilateral agreements between collective administration societies,

The Parties have concluded the following Cooperation Agreement (hereinafter referred to as
Agreement).

Article 1: Definitions

For the purposes of the Agreement:

(a) “phonogram” means the fixation of the sounds of a performance or of other sounds, or
of a representation of sounds other than in the form of a fixation incorporated in a
cinematographic or other audiovisual work, and a copy of such fixation;

(b) “rights” means neighbouring rights, i.e. the rights of the phonogram producers and
performers deriving from international treaties and national legislation of the Parties
specified in Annex 1 to the Agreement (hereinafter referred to as Annex 1);

(c) “rights holders” means the persons, who, or the legal entities, which have the right to
enjoy the neighbouring rights;

(d) “members” means the rights holders who have authorised the Parties to represent them
by collective administration of their rights in their home territory as well in other
territories;

(e) “collecting society” means the organisation that collectively administers the rights of its
members and foreign rights holders and, in certain cases, other rights holders on the
basis of respective authorisation(s);

(f) “territory of collecting” means the territory wherein a collecting society administers
the rights of the rights holders;

(g) “remuneration” means the payment for the use of phonograms payable by users of
phonograms to the rights holders via collecting society.

YA V&



Article 2: Territory of the Agreement

24

2:2.

The Agreement covers the representation and administration of rights of the rights
holders the Parties represent in Ireland and in Estonia respectively.

The Parties operate in their respective territories according to the international treaties
and their respective national legislation and their respective national practise.

Article 3: Authorisation to administer

31

3.2

= N

The Parties have been empowered by their members to represent them abroad by
signing bilateral agreements with corresponding collecting societies in other territories.

In accordance to the authorisation of their members the Parties empower each other to
represent in their respective territories the members of the other Party in any respect as
to the use of phonograms protected under national legislation and the applicable
international treaties of the rights of neighbouring rights holders as specified in the
Annex 1.

The empowerment includes, inter alia, the right to appear in their own names before the
courts of law in disputes concerning the rights of the rights holders and to make
arbitration agreements in such disputes.

Article 4: Membership

4.1

42
43.

4.4.

4.5.

The Agreement covers only the rights of those members who have authorised their
collecting society to represent their rights both within their home territory as well as in
the territory of the other Party. The rights of the members can be succeeded according to
the rules and regulation of respective collecting society of the members.

Rights holders who are members of both Parties are not covered under the Agreement.
On an annual basis the Parties shall provide each other with detailed and full databased
information on their members to substantiate the claims for remuneration. This
information shall fulfil the technical specifications as agreed by both Parties in the
Annex 2 to the Agreement (hereinafter referred to as Annex 2).

The Parties take appropriate steps to ensure confidentiality of information to the extent
required by the other Party or statutory provisions in the territory of respective Party.
The Parties shall refer to the other Party all authorisations from the rights holders living
in the territory of the other Party.

Article 5: Code of conduct

3.1

5.2

The Parties agree to observe the principles and recommendations adopted by the
Performing Rights Committee (PRC) of International Federation of the Phonographic
Industry (IFPI) and renegotiate and update the Agreement accordingly in good faith and
the spirit of collaboration.

The Parties shall apply the same principles for and methods of collecting, monitoring of
uses and distribution of remuneration as those that they apply to their own members all

within the framework of the Agreement.
w . 2
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Article 6: Liability

6.1. The Parties will cooperate to ensure that their members receive the rightful remuneration
in accordance to the national legislation and distribution schemes applied in respective
territories.

6.2. Any claim for remuneration from members of the Parties shall be settled by PPI and
EFU, respectively. Thus no such members of the Parties can claim any remuneration
from the collecting society of the other territory directly.

Article 7: Co-operation

7.1. The Parties agree to provide each other with any other relevant information and to take
any step necessary for the proper functioning of the Agreement and the effective
administration of the rights referred to in the Annex 1.

7.2. Once a year the Parties inform each other about amendments in the applicable
legislation, if any, the societies’ statutes or by-laws, collecting practices, distribution
schemes and pass on copies of the audited annual accounts.

Article 8: Administration costs

The Parties cover their own costs incurred under the administration of the Agreement.

Article 9: Settlement of disputes

9.1. By negotiation the Parties shall use their best efforts to settle any dispute that might
arise from or in connection with the Agreement or its implementation.

9.2. Such disputes shall be settled, first and foremost, by arbitration upon which the Parties
shall agree. However, if the implementation of the Agreement might lead to legal
proceedings, the said dispute shall be submitted to and governed by the law of the
defendant's court of venue.

Article 10: Force Majeure and hardship

If for reasons of force majeure or hardship a Party cannot fulfil its obligation in accordance
with the Agreement the necessary consequences shall be negotiated by the Parties or settled in
accordance with Article 9 of the Agreement. The Parties will renegotiate the Agreement in
good faith in order to take into account the changes that have occurred.

Article 11: Non-transferability of the Agreement

Neither of the Parties shall have the right to assign the Agreement or any part of it to any third
party whatsoever without the written consent of the other Party.

Article 12: Revision of legislation

In the event of amendments to the applicable national legislation or international treaties, or
the adoption_of new international instruments aiming to introduce new rights or extend

3



exist.in.g ones, the Parties hereto agree to amend the Agreement so that the mutual powers of
administration may reflect the new provisions or the new rights.

Article 13: Other provisions

13.1. The Agreement supersedes any earlier oral and written agreements between the Parties
concerning performance of the obligations set out in the Agreement.

13.2. The Agreement shall enter into force on January 1% 2002 and shall continue in force
until the end of the fifth (5) calendar year following this date. The Agreement shall
remain in force automatically for one (1) year at a time, unless notice of non-renewal is
made by registered mail by either Party no later than six (6) months before the expiry of
the contract period.

13.3. Annexes to the Agreement are integral part of the Agreement and shall enter into force
simultaneously with the Agreement and for the same period as the Agreement.

13.4. Any amendments the Agreement are integral part of the Agreement and shall enter into
force immediately after both Parties sign them.

13.5. The invalidity or impossibility of performance of any provision of the Agreement shall
not render the other provisions of the Agreement invalid or impossible to perform.

13.6. The Agreement has been concluded in English in two (2) identical counterparts of equal
legal power, one (1) of which shall remain with each Party.

Dublin, (date) __)57)r) 02 Tallinn, (date) _ 44/ 01 /4004,
2l K. L
PPI - Dick Doyk EFU — R{ili Maripuu

Footnote: By signing the Agreement the Parties will sign each page of the Agreement.




Cooperation agreement
concerning the rights of phonogram producers

ANNEX 1

Article 1: Rights covered under the Agreement

The Agreement covers the right to equitable remuneration conferred to the members of the
Parties under their national legislation and international treaties for the use of their
phonograms in broadcasting, re-broadcasting, public performance and retransmission by cable
or in other uses.

Article 2: Database cooperation

2.1. The Parties shall assist each other in establishing of databases on their members and on
the protected national phonograms from the respective territories.

2.2. The Parties are obliged to exchange the data on their members, if necessary, and data on
the protected national phonograms, in particular (hereinafter referred to separately as
Members Data and Repertoire Data, respectively, or together as Data), of the respective
territories to complete their respective databases as agreed in Annex 2.

2.3. The Parties shall ensure confidentiality of exchanged Data according to the Article 4(4)
of the Agreement.

Article 3: Non-transfer of remuneration

Remuneration to members of the Parties collected and distributed under the Agreement stays
in the territory of collecting.

Article 4: Compensation

4.1. The Parties agree to utilize the collected remuneration for compensation of their
members concerned as far as is practicable in proper proportion to the remuneration
remaining in the other territory.

4.2. The Parties shall provide each other with whatever information is available in order to
facilitate a proper compensation of the remuneration to the members of the other Party.

Article 5: Duration

5.1. The Parties declare their intention to develop collective management systems of the
rights of their members enabling partial or full exchange of the remuneration in
accordance to the actual use of the protected phonograms within a maximum of five (5)
years. However, due consideration shall be taken in respect to rights, rights holders or
uses where the necessary information to allow individual distribution is not available.

0 1



5.2. Remuneration collected under the Agreement shall be distributed in accordance with the

Agreement even though the Agreement itself has expired or either of the Parties has
ceased its activities.

Dublin, (date)  / 5// / oL Tallinn, (date) 44 / 01 /2003

2 Y

PPI - Dick DoyleU L}ﬁU — Raili Maripuu -

Footnote: By signing the Annex the Parties will sign each page of the Annex.




Cooperation Agreement
concerning the rights of phonogram producers

ANNEX 2

Article 1: Scope of exchanged Data

Parties agree that they will deliver each other Data according to the Article 2 in Annex 1 in

agreed format specified in Article 3 in Annex 2.

Article 2: Schedule of Data delivery and update

7 1. Members Data will be delivered not later than 31% March 2002 and will then be updated

once a year, at the end of January each year.
2.2. Repertoire Data will be delivered not later than 31" March 2002 and will then be

updated once a year, at the end of January each year.
23, The Party shall comment on and correct the Data from the other Party within eight (8)

weeks.

Article 3: Format of Data

3 1. Exchanged Data shall have the form of Microsoft Excel sheets, one sheet with Members

Data, and one with Repertoire Data.
3 2. Members Data shall have the form of table, containing following columns:
3.2.1. Company name
3.2.2. Label name
32.3. Address (street)
32.4. ZIP code
3.2.5. City
3.2.6. Country
3.2.7. Phone number
3.2.8. Name of contact person
3.2.9 Position of contact person

33. Repertoi ini '
B3 1_Prz cgl(r;h?)itoagi};lll) ltxia;;r: the form of table, containing following columns:
3.3.2. Track duration
3.3.3. Name of performer(s)
3.3.4. Author(s)
3.3.5. Composer(s)
3.3.6. Label
3.3.7. Album title (if available)
;ig gatalogue number (if available)
; .3< 1. ear of reco'rdmg (if available)
.3.10. Date of publication (if available)

3.3.11. Date of enterin '
the d . .
3.3.12. ISRC (if assign%d) e data into database (if available)

20 |



3.4. If information in single field contains more data thane one (1) piece (i.e. names of more
than one author) those pieces shall be separated by semicolon.

Article 4: Transfer of Data

Exchanged Data will be recorded on CD-R or single diskette 3.5 without use of any packing
utilities.

Dublin, (date) /5 [r)on— Tallinn, (date) ‘U‘/ 01/ 3007
PPI — Dick Doyl{J F{ - Rg{ili Maripuu

Footnote: By signing the Annex the Parties will sign each page of the Annex.




Sena.

Bilateral Agreement concerning
the Rights of independent Producers of Phonograms
Sena - PPI

The undersigned Parties:

Stichting ter Exploitatie van Nabu rige Rechten (Sena)

Catharina van Renneslaan 20, 1217 CX Hilversum, The Netherlands, Phone: +31-35-
6251700, Fax: +32-35-6280971,

on the one hand

and

Phonographic Performance (Ireland) Company Limited by Guarantee (PPI)
63 Patrick Street, Dun Laoghaire, County Dublin

on the other hand

Declare that

Whereas the Contracting parties entered into a bi-lateral agreement more than ten
years ago but are unable to find a copy of the agreement. This agreement confirms
the terms that the parties have been operating during that time.

Whereas the Contracting Parties co-operate in order to strengthen the producers’ rights and
ensure an effectively functioning international administration of such rights:

Whereas the proper administration of producers’ rights requires that the Contracting Parties
have set up an effective administration which enables the Contracting Parties to distribute
individually among the producers the remuneration as much in proportion to the actual use of
their protected phonograms as possible;

Whereas the sole purpose of this Agreement is to facilitate the payment of remuneration due
to producers and hereby remedy difficulties arising for producers represented by the
Contracting Parties:

Whereas the Contracting Parties have been effecting full exchange of individual
remuneration to the producers of the respective societies as from the entering into force of
the original agreement,

Whereas the Contracting Parties shall make and have been making their best efforts to

prevent a disturbance of the relationship between the licensor and licensee of cers’
rights, / ! T
Catharina van Renneslaan 20 Postbus 113 T 03562517 00 sena@sena.nl KvK 41194330

1217 CX Hilversum 1200 AC Hilversum F 03562517 99 www.sena.nl BTW NL801652406B01
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the Contracting Parties have made the following agreement:-

Article 1 - Territory of the Agreement

1 This agreement covers the administration of producers’ rights concerning the
communication to the public of phonograms published for commercial purposes,
including: broadcasting, rebroadcasting, webcasting, Simulcasting and public
performance in the Netherlands and in Ireland, protected under national law, and the
applicable international conventions.

2. On behalf of the producers of phonograms, Sena and PPl.are in accordance to their
regulations and declarations of membership authorised to collect and distribute
remuneration in respect of the producers’ rights as mentioned in par. 1 respectively in
the Netherlands (Sena’s territory) and in Ireland. (PPI’s territory).

Article 2 - Authorisation to administer

1. Sena and PP| have been directly and exclusively authorised by their respective
associated producers of phonograms, not having an office and/or a licensee in the
territory of the other Party - hereafter called “members’- to represent their rights
abroad and with a binding effect on their behalf to make arrangements for an
exchange of remuneration with corresponding organisations abroad.

2. This Agreement only covers the above-mentioned members having given Sena and
PPI respectively such a mandate.

3: In accordance to these mandates given by their members the Contracting Parties
assign and grant to each other (if and insofar the Parties are not directly authorised to
do so by virtue of the national law) to the exclusion of any other and of themselves to
exercise and maintain the Producers’ Rights and claims their respective members are
entitled to in the territory of the other society.

Article 3 - Exchange of information

Upon signature of this Agreement and before the end of each year, the
Parties will exchange the following information in three phases as mentioned below:

1 Once a year, Contracting Parties shall provide each other
with information in digital format as to which producers are covered by this Agreement
and the labels and repertoire of these producers for whom they do hold the collection
rights in the territory of the contracting Party.

2. Once a year, the Contracting Parties shall provide each other
information in digital format regarding tracks (belonging to the producers of the other
claiming Contracting Party) being broadcast in the other country, for which the
societies need further information in order to be able to distribute the remuneration.

3. Once a year, the Contracting Parties shall provide each other
information in digital format regarding the rightful producer per track.

4. Technical format used for the exchange, shall be discussed between PP and, Sena.
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Article 4 - Distribution and Transfer of Remuneration

1. PPl and Sena each undertake to exercise principles and procedures for collecting
and distributing remuneration which are the same as those applied for their own
members.

2 Those net remuneration, which in accordance to individual account of reference to
the national distribution plan is entitied to members of the other Party, and which has
not already been represented by another producer which has been legitimately
nominated, shall be exchanged between PPl and Sena on an annual basis in the
year following to the year of collection.

3. Members of PPl and Sena, respectively, who have received remuneration in

accordance to this present Agreement are not positioned to claim remuneration from
the society of the other country directly.

Article 5 Payment of the beneficiaries

1. The Contracting Parties will pay all monies received from the other Contracting Party
under clause 4 to the named producers, without any deduction, within a maximum time
limit of six months starting on the date that the moneys were received. The origin of the
distributed sums should thereby be mentioned.

2. The Contracting Parties will provide each other within 28 days after payment (but no
more than three times in any calendar year) with a written statement setting out what
moneys received from the other Contracting Party have been passed on to producers,
specifying the name of each relevant producer, its address, the amount and date of
payment.

3. The amounts transferred and for which the payment address of the beneficiary cannot be
identified or cannot be paid out to the producers for any other reason within 6 months,
shall be returned to the society of collection.

Article 6 - Administration costs

The Contracting Parties cover their own costs incurred under the administration of this
Agreement. Contracting Parties are able to deduct admin fees on the collected foreign
remuneration, before transferring monies to their local members.

Article 7 - Fiscal modalities

The Contracting Parties shall not deduct tax at source on collected remuneration in the
country of collection. This tax deduction will take place in the receiving country, being the
country of residence.

Article 8 - Disputes Between Producers (“Double claims”)

1 Disputes between two or more record producers who are resident or principally based
in the other Contracting Party's territory and which producers each claim an entitlement
to the Producers' Right in the same territory for the same period are considered as
Double Claim Disputes. Within 28 days after receipt of the information as mentionkd in W’g
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article 3 par. c, each of the Contracting Parties shall notify the other of any Double
Claim Disputes or potential disputes which come to their notice.

2. The Contracting Parties shall use reasonable endeavours to resolve any Double Claim
Dispute in the following manner:

. Contracting Party shall inform the producers involved in a double claim on airplay in the
country of collection in writing about the Double Claim Dispute in which the producers
are involved.

° Producers involved in a double claim are requested to sort out the double claim
mutually without interference of the Contracting Parties.

o Each party shall calculate the financial value of the Producers' Right and freeze future

payments of the Producers’ Right.
Each party shall end the frozen future payments as mentioned under par. b if a written
confirmation by all relevant producers to the Double Claim Dispute is received that
payment can be made and to whom or resolution of the Double Claim Dispute to the
reasonable satisfaction of the relevant producers, whichever is earlier:

Article 9 — Control Procedures

1. The Contracting Parties shall have access to all relevant information on the producers,
registered recordings and documents within the office premises of the other Party, which
enables the Parties to exercise control of the proper functioning of this Agreement.

2. Upon request the Contracting Parties are obliged to supply the other Party with all
specific information on the actual use of producers’ recordings available.

2. Upon request, the external accountants of the Contracting Party are obliged to supply to
the other Party an audit of Accuracy, Completeness, and Delivery in time of the supplied
information. If requested by the receiving Party, its own external accountant shall review
the provided audit.

3. The Cohtracting Parties take appropriate steps to ensure confidentiality of information to
the extent required by the other Party or statutory provisions in the territory of this
Agreement.

Article 10 - Settlement of disputes between the Contracting Parties/ Applicable Law

1. The Contracting parties shall use their best efforts to settle by negotiation any dispute
that might arise from or in connection with this Agreement or its application.

2. Such disputes shall be settled, first and foremost, by arbitration upon which the
Contracting Parties shall agree. However, if the application of this Agreement might lead
to legal proceedings, the said dispute shall be submitted to and governed by the law of
the Defendant's court of venue.

Article 11 - Force Majeure and hardship

If for reasons of force majeure or hardship a Contracting Party cannot fulfil its obligations in
accordance with this Agreement the necessary consequences shall be negotiated by the
Parties or settled in accordance with article 9. The parties will renegotiate this Agreement in
good faith in order to take into account the changes that took place.
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Sena.

Article 12 - Untransferrability of this Agreement

Neither of the Contracting Parties shall have the right to assign all or parts of this Agreement
to any third party whatsoever without the written consent of the other Party.

Article 13 - Duration and termination

1. This Agreement enters into effect immediately upon duly signatures of the two parties.

2. This Agreement shall remain in force until notice of termination has been made in writing
by either Party no later than six (6) months before the expiration of a calendar year.

Hilversum, 22 May 2017 - S T g
AMArSum y Du A i 21 Ay To14

Duly authorised for and on behalf of

Sena:

ned by: Markus Bos

signed by: Dennis Woods

Managing Director Chairman



PPl - GVL Bilateral Agreement
Between Music Licensing Collectives
Concerning the Rights of Independent Producers of Sound Recordings

The undersigned Contracting Parties:

Gesellschaft zur Verwertung von Leistungsschutzrechten mbH (GYL)

Podbielskiallee 64, 14195 Berlin, Germany

Phone: +49 (0}30 48483-G00, Fax: +49 {(0)30 48483-700, Email: gvi@gvl.de,

USL-Id.-Nr. {Fiscal code): DE 118 554 621, IBAN: DE25 2008 0000 0383 9515 00 at Commerzbank

represented by Guido Evers and Dr. Tilo Gerlach as Managing Directors
On the one hand

And

Phonographic Performance lreland CLG (PPI)

63 Patrick Street, Dun Laoghaire, Co. Dublin, Ireland

FPhone: +353 (0) 1 280 5977, Email: info@ppimusic.ie
represented by Joe Fitzpatrick and Luke Griffin as Head of Finance and Distribution Manager respec-

tively

On the other hand

(Individually a "Contracting Party,” collectively the “Contracting Parties”)

Declare that

Whereas the Contracting Parties will cooperate to strengthen the rights of producers of sound recordings
{hereinafter "producers”) and ensure an effectively functioning international administration of such rights

through bi or muitilateral agreements betwean Music Licensing Collectives ("MLCs™);

Whereas the proper administration of producers’ rights requires that the Contracting Parties have al-
ready established an effective system of administration enabling them tfo distribute the remuneration
individually o the producers in proportion to the actual use of their protected sound recordings, to the

highest degree possible;
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Whereas the purpose of this Agreement is to facilitate the payment of remuneration due to producers
and, in terms of receiving remuneration, to approximate as much as possible the conditions enjoyed by

rightholders and hereby remedy difficulties arising for producers represented by the Contracting Parties;
Whereas, from the date of entry into force of this Agreement, the Contracting Parties are capable to pay
individual remuneration to the rightholders of the other Contracting Party according to the same rules
as for their own rightholders, allowing for an accurate distribution on an individual basis proporticnal to

the use of protected sound recordings in the territory of the other Contracting Party,

Whereas the Contracting Parties shall make their best efforts to prevent a disturbance of the relationship

between the licensor and licensee of producers’ rights.

The Contracting Parties have made the following:
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AGREEMENT
Article 1 - Assignment of Righis and Territory covered

This Agreement covers the reciprocal assignment of producers’ rights for their administration in the

respective territories of Germany and lreland.

GVL is operating in Germany under the provisions of the German Copyright Act from 1965 as amended
up to June 23 2021 and German Collecting Societies Act from 2016 as amended up to May 315t 2021

and of its bylaws and internal regulations,

PPl is operating in Ireland under the provisions of The Copyright and Related Rights Act 2000 as

amended, and of its bylaws and internal regulations.
Article 2 - Authorization to Administer

The Contracting Parties have been empowered by their respective rightholders to represent them via

bi- or multilateral agreements with corresponding MLCs in other countries and territories.

The Contracting Parties warrant that they are entitled to represent their respective rightholders within

the territory determined in Article 1 with respect to the rights specified in Annex |,

In accordance with the mandates given them by their rightholders, the Contracting Parties empower
each other to represent their rightholders in the territory of the other, as to the use of sound recordings
protected under applicable national and EU laws and international conventions, with respect to the rights

specified in Annex |.

Righthelders of the Contracting Parties are not positioned to claim directly for the use of their sound

recordings in accordance fo this Agreement.

Article 3 — Rightholders covered by this Agreement
This Agreement covers only the rights of rightholders. For the purposes of this Agreement the term
"rightholder" means the natural person or entity who/that has authorised their MLC to represent them

within the territories of the other Contracting Party. Rightholders of both Contracting Parties for the same

rights in the same territories are not covered by this Agreement.
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The Contracting Parties shall work together to ensure that no applicants to their MLC are already
rightholders of the other Contracting Party. In cases where a rightholder is found to be a rightholder of
another Contracting Party, the Contracting Parties shall negotiate in good faith to come to agreement.

Article 4 - Mutual Recognition of Rules

The Contracting Parties mutually recognize the statutes, bylaws, internal regulations, and distribution

rules of the other Contracting Party.
Article 5 — Cooperation

The Contracting Parties shall cooperate to ensure that their rightholders receive rightful remuneration in

accordance with their respective national iegislations and applicable distribution rules.

The Contracting Parties agree to provide each other with any information and to take any steps neces-
sary for the proper functioning of this Agreement and for the effective administration of the rights speci-

fied in Annex i

The Contracting Parties shall inform each other of any changes in their applicable legislations, statutes,
bylaws, internal regulations, and collecting practices or distribution rules, and, once a year, upon request
shall provide each other with copies of their audited annual accounts andfor any other documents re-

quired by law.

Any claim for remuneration by rightholders of the Contracting Parties covered by this Agreement ac-
cording to Article 3 shall be settled by GVL and PP independently.

Remuneration erroneously paid to a Contracting Party shall be returned to the other Contracting Party,
promptly upon having been notified to do so by the other Contracting Party. However, if in accordance
with Article 5 of Annex |, such remuneration has already been paid to a specified rightholder by the

receiving Contracting Party, such remuneration shall not be returned.

Article 6 - Administration Costs

Each Contracting Party shall deduct its own administration costs incurred in the collection and distribu-

tion of remuneration derived from its own territory.

Other than administration costs incurred on behalf of the other Contracting Party in the collection and
distribution of remuneration derived from its own territory (or from income from any investment of that

remuneration), a collecting Contracting Party shall not make any other deductions (“Other Deductions”),
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unless either (i) such Other Deductions are required under the local legislation of the collecting Con-

tracting Party or (i} the receiving Contracting Party expressly consents to such Other Deductions.

PPI hereby expressly consents to the taking by GVL of Other Deductions, with respect to social, cultural,
and educational funds and services to rightholders. In compliance with the German Collecting Societies
Act, GVL may make deductions of up to 5% for cultural, cultural-political and social purposes from the

revenue from rights it manages under this agreement.

GVL hereby expressly consents to the taking by PPI of Other Deductions, with respect to social, cultural,

and educationat funds and services to rightholders not exceeding 5%.

The Contracting Parties shall provide each other with relevant information regarding their administration

costs and Other Deductions.

Article 7 - Data Protection and Confidentiality

The role of the Parties as to the data processing and their qualification under the applicable data pro-

tection law is provided in Annex IV,

The Contracting Parties confirm that the personal data that they collect and exchange with respect to
their rightholders is strictly for the purposes of identifying, documenting, collecting, distributing, invoicing

and exchanging remuneration due to producers.

The Contracting Parties shall ensure that they comply with the provisions and obligations imposed by
the applicable data protection legislation (i.e., the GDPR or successor legislation} or required by the

other Contracting Party.

The Contracting Parties shall be responsible for obtaining any necessary consent for the collection and

use of personal data that they may transfer to the other Contracting Party for the purpose of this Agree-

ment.

The Contracting Parties shall take appropriate steps to ensure the confidentiality of information, to the
extent required by the other Contracting Party or the applicable statutory provisions. Unless otherwise
agreed by the Contracting Parties all information obtained from a Contracting Party regarding that Con-

tracting Party or its members in the course of implementing this Agreement shall be regarded as confi-

dential.

Without limiting the generalily of the foregoing, the Contracting Parties shail maintain the data protection
requirements and the confidentiality of all personal data processed (in the sense of the GDPR} by the
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Contracting Parties, use it only for the purposes as mentioned in the second paragraph and only in the
interests of producers, and not communicate it to third parties, it being noted that Phonographic Perfor-
mance Limited (PPL) operates as PPI's agent.

Article 8 - Control Procedures

Subject to mutually agreed date(s) and timeframe(s), the Contracting Parties shall have access to all
relevant information on the producers, registered sound recordings and other documents of the other
Contracling Party, which enabies the Contracting Parties to ensure the proper functioning of this Agree-

ment, and which could not be obtained otherwise.

Upon request, the Contracting Parties shail be obliged to supply the other with all specific information

available on the actual use of producers’ repertoire.

Furthermore, upon request, the Contracting Parties shall be obliged to supply the other an audit of Ac-
curacy, Completeness, and Delivery in time of the supplied information at the expenses of the requesting
Contracting Party unless the audit reveals that the Contracting Party audited has materially breached
its obligation under this Agreement, in such case the audit costs shall be borne by the Contracting Party
audited. If requested by the receiving Contracting Party, an independent accountant, on whom both
Contracting Parties agree provided that such action is reasonable taking into account the amount of

funds exchanged shall be designated to review the audit provided.
Article 9 - Settlement of Disputes between the Contracting Parties / Applicable Law

The Contracting Parties shall make every effort by negotiation to settle any disputes that may arise from

or in connection with this Agreement or its application under consideration of the respective bylaws.

However, if a dispute leads to legal proceedings, such dispute shall be submitted to the appropriate
forum of and governed by the laws applicable on the defendant's place of jurisdiction.

Article 10 - Force Majeure and Hardship
If for reasons of force majeure or hardship a Contracting Parly cannot fulfil its obligations in accordance
with this Agreement the necessary consequences shall be negotiated by both Contracting Parties or

setfled in accordance with Article 9. The Contracting Parties will renegotiate this Agreement in good

faith, considering any changes that may have occurred.
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Article 11 — Non-transferability of this Agreement

Neither of the Contracting Parties shall have the right to assign thES'Agreement in part or in whole o any

third party whatsoever without the written consent of the other Contracting Party.
Article 12 - Revision of Legislation

In the event of an amendment to an applicable national or EU law or international convention or treaty,
or the adoption of a new international insfrument having resulted in the infroduction of new rights or in
the extension of existing ones, the Cantracting Parties hereby agree to re-discuss this Agreement in

good faith so that the mutual powers of management may reflect the new provisions or rights.
Article 13 ~ Anti-Corruption Policy

The Contracting Parties are committed to ethical business practices and to acting with integrity in all
aspects of their business. That commitment includes compliance with anti-bribery and anti-corruption

laws throughout the world, including but not limited to prohibitions against:

1. paying or offering to pay money or anything of value, directly or indirectly, for the purpose of influenc-
ing them to secure an improper advantage or obtain or retain business to any of the following persons:
a. an executive, official, employee or agent of a governmental department, agency or instrumentality,
b. a director, officer, employee or agent of a wholly or partially government-owned or -controlied com-
pany or business,

c. a political party or official thereof, or candidate for political office,

d. an executive, official, employee or agent of a public international organization (e.g., the International
Monetary Fund or the World Bank)

or

2. paying or offering to pay money or anything of value, directly or indirectly, to any private person or
organization to induce any person to improperly perform a function or activity in connection with a busi-
ness or organization, a person’s smployment, or a public function;

or

3. requesting, agreeing to receive, ofr accepting a financial or other advantage in exchange for improper
performance of a function or activity in connection with a business or organization, a person’s employ-

ment, or a public function.

Article 14 - Duration and Termination

This Agreement shall enter into force on the last Party’s signature date and shall remain in force until

the end of the third calendar year following this date ("End Date").
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If either of the Contracting Parties wishes to terminate this Agreement on the End Date, it shall give to
the other Contracting Party written notice of its intention to terminate no later than six (6) months before
the End Date.

If no notice under the previous clause is given, this Agreement shall remain in force automatically for a
period of twelve (12) months beyond the former End Date (“Extended End Date”) and this clause shall
continue to operate to extend the term of this Agreement for successive periods of twelve (12) months,
unless written notice of non-renewal is sent via registered mail by one Contracting Party to the other no

later than six (6) months before the then applicable Extended End Date.

If one Contracting Party receives funds under this Agreement prior to the other Contracting Party ceas-
ing its activities, the receiving Contracting Party shall remain entitled to distribute such funds in accord-

ance with this Agreement.

Remuneration paid by one Contracting Party to the other under this Agreement prior to termination may
be distributed by the receiving Contracting Party even if such distribution takes place after the termina-

tion of this Agreement.

Date /F] /(Z 202/( Date EIQLJZW? ZDLL

For GVL . For PPI

/n W\ g ol 8.0f
Glidh tders Helen Sheehy ,\(

Dr."Tilo Gerlach // Head of Legal Affairs

Managing Director
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Annex |
Article 1 - Rights covered by the Agreement

The following producers' rights conferred to the rightholders of the Contracting Parties under their na-

tional legislations are covered by the Agreement:

GVL:
GVL. administers the rights of producers as mentioned in GVL's “Wahrnehmungsvertrag flr Tontrdger-
hersteller” (agreemeni for the assignment and administration of rights for producers of sound recordings)
(Annex Il) granted by the German Copyright Act as amended up to June 23 2021, as far as sound

recordings are concerned and included.

PP1 assigns the rights managed by PPl i.e., Public Performance, Broadcast, cable transmission of sound
recordings and dubbing rights in order to exercise those rights together with some internet based rights

including webcasting for its rightsholders to GVL.

inanalogy to Art. 3 (5) of GVL.'s agreement for the assignment and administration of rights for producers
of sound recordings, PPI for its righthelders is obliged to identify or marlk repertoire relating to sound
recordings if it has not had its first or simuitaneous publication in a signatory country of the Rome Con-
vention. For such recordings, other evidence for protection criteria pursuant fo the Copyright Act, Rome

Convention or WPPT must be provided upon request.

PPI;
PP administers the rights of producers granted by Irish Law, including Public Performance, Broadcast-
ing, cable transmission rights and dubbing rights in order to exercise those rights together with some

internet based rights including webcasting for its righisholders to GVL.
GVL assigns the aforementioned rights for its rightsholders to PPI.

Article 2 - Objective of this Agreement
The objective of this Agreement is the the reciprocal assignment of producers’ rights and transfer be-
tween the Contracting Parties of remuneration distributed to individual producers represented by the
other Contracting Party, in accordance with Article 1.

GVL shall distribute to PPI the remuneration due to its rightholders dating back to usage year 2017,

PPI shall distribute to GVL the remuneration due to its rightholders dating back to usage year 2017.
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Article 3 - Exchange of information

The Contracting Parties shall exchange the information necessary for the proper implementation of this
Agreement, The Contracting Parties agree this information may change from time to time as they mutu-

ally agree.
Art. 3.1 Claiming Procedure of GVL

Article 3.1.1 — Information on rightholders
PP} shall deliver to GVL a list of their rightholders in excel file format and keep this list updated. The

following information shall be included:

¢« name of producer / producer company
¢ localID

« country of residence

¢ date of contract

¢ name of label

In the following, GVL provides PPI with the GVL Labelcode and GVL ID for each rightholder of PPI's list
and the PPL producers {D's.

Article 3.1.2 — Infermation on repertoire
PP shall directly upload the repertoire {tracks} of their rightholders to GVL's producers registration plat-
form label.gvl.det in an excel file (upload templates: Annex 1) or DDEX MLC file format considering the

current terms of use published on GVL's website.

To the extent PPI declares any repertoire it will declare its new/additional repertoire to GVL. at least once

every six months and preferably once every three months.

Art. 3,2 Claiming Procedure PPI

Art. 3.2.1 Information on rightholders
GVL shall deliver to PPI a list of their right holders in excel format and keep this list updated. The
following information shall be included: -

s Name of producer / producer company

! Current: https:/fiabel.gvi.de
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o Local ID

e  Country of residence
o Dats of contract

e Name of iabel
PPI will provide GVL with the PPL producers ID's and names for each right holder on PPls list.

Art. 3.2.2 Information on repertoire

GVL shall review their members registrations on the PPL database declaring where rights should be

extended to include Ireiand for the producers they represent in Ireland.

To the exient GVL declares any repertoire it will declare its new/additional reperioire to PP at least once

every six months and preferably once every three months.

3.

Article 4 - Disputes between Producers (“Double Claims”)

Disputes between two or more record producers who are resident or principally based in the other
Contracting Party's territory and which producers each claim an entitement to the Producers'

Right in the same territory for the same period are considered as Double Claim Disputes.

The Contracting Parties shali use reasonable endeavours to resolve any Double Claim Dispute

in the following manner.

Contracting Party shall inform the producers involved in a double claim on airplay in the country of
coliection in writing about the Double Claim Dispute in which the producers are involved.
Producers involved in a double claim are requested fo sort out the double claim mutually without
interference of the Contracting Parties.

Each party shall calculate the financial value of the Producers’ Right and freeze future payments of
the Producers’ Right.

Each party shall end the frozen future payments as above mentioned if a written confirmation by all
relevant producers to the Double Claim Dispute is received that payment can be made and to whom
or resolution of the Double Claim Dispute to the reasonable satisfaction of the relevant producers,

whichever is earlier.

In the event that producers in dispute cannot reach agreement, each one of the Contracting Parties
shall apply their own procedure. That is, if the dispute is in connection with rights generated in
Germany, the procedure to be appiied shall be GVL regulations. If the dispute is in connection with
rights generated in Ireland, the procedure fo be applied shall be PPY's regulations.
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Article 5 - Distribution

On the basis of the information received, the Contracting Parties shall allocate, according to their re-
spective disiribution rules and any other applicable internal rules, the remuneration due to the individual

producer of the other Contracting Party.

Article 6 — Transfer of Remuneration

if technically possible and if the MLC is not prevented for objective reasons after the distribution of
remunerations, the Contracting Parties shall exchange lists in digital format of databased information on

the amounts of remuneration ("Statement”).

The Contracting Parties shall transfer the total amount due to such rightholders of the other Contracting
Party no later than 30 days after communication of the Statement and any necessary documents re-
quired by law, unless objective reasons prevent the collecting Contracting Party from meeting that dead-

line.

A collecting Contracting Party shall make such transfers at the same time as the equivalent payments
{o its members and in any event, no later than nine (9} months from the end of the financial year in which
the remuneration was collected. Unless objective reasons, including but not limited to reasons relating
to reporting by users, identification of rights, producers or matching of track information with producers
or special processes regarding tax provisions, prevent the collecting Contracting Party from meeting
that deadline.

Payments by GVL shall be made in EURO and the cost of transfer shall be paid by GVL. The initial

transfer shall cover the remuneration collected for earnings from the usage year 2017.

Payments by PP1 shall be made in EURO and the cost of transfer shall be paid by PPI1. The initial transfer

shall cover the remuneration collected for earnings from the usage year 2017.

if in any given year the amounts to be exchanged are not in proper proportion to the distribution costs
involved, the Contracting Parties may agree to pursue a course of action that best serves the interests

of the rightholders represented.
Article 7 - Payment of Producers

The Contracting Parties will provide each other within 28 days upon a written statement setting out what
moneys received from the other Contracting Party have been passed on to producers, specifying the

name of each relevant producer, the amount and date of payment.
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The Coniracting Parties shall pay the remunerations to the specified rightholders no later than six (6)
months from the receipt of its transfer. Unless objective reasons, including but not limited to reasons
relating to reporting by users, identification of rights, producers or matching of track information with
producers or special processes regarding tax provisions, prevent the receiving Contracting Party (or,

where applicable, its members) from meeting that deadline.

In the event that any amount of such remuneration cannot be distributed to such rightholders within 24

months from its receipt, such amount shall be returned to the collecting Contracting Party.

In the exceptional case, regardiess of Art. 5 of this Annex, un-individualized remuneration has been
transferred to the other Contracting Party according to the disfribution rules of the collecting Contracting
Party (e.g. lump-sum payments, remuneration only on recording basis) the receiving Coliecting Party
shall alfocate and distribute this remuneration individually to the rightholders contributing to the respec-
tive sound recordings to the best extent possible. If the costs of the receiving Party for individualizing
remuneration are not in proper proportion to the remuneration involved, the Contracting Parties shall
agree to pursue the best course of action for paying the remuneration fo the rightholders of the receiving

Contracting Party.
Article 8 Non-Transfer of Remuneration

Individual remuneration reserved for rightholders who are residents of the country of the other Contract-
ing Party are but not rightholders of that Contracting Party, or who cannot be properly identified, shall

remain in the country of collection.

Individual remuneration to rightholders that cannot be transferred by way of the Agreement shall be
reserved in accordance with the national rules of limitation and subsequently distributed by the applica-

ble national disfribution rules.
Article 9 - Tax Modalities and Accountability

The Contracting Parties apply the system of deduction at source in accordance with the tax legislation
of the country of collection, unless specific provisions of an existing tax treaty - to which Germany and

Ireland are parties — are applicable.

if applicable, each Contracting Party shall endeavour to implement the procedures necessary to avoid
or limit the possible taxation in its territory of remuneration due to the other, so that remuneration may

be paid out on a gross basis wherever possible, and each Contracting Party shall endeavour to help the
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other secure any exemptions in respect of remuneration transferred pursuant to this Agreement from

such taxation that are available in the other’s territory.

Remuneration due to individual members of the other Contracting Party shall be reported as gross
amount and any tax deducted shall be reported explicitly on an individual basis and be approved by
national Tax Authorities. This also applies to the invoices for the total amount transferred to the other
Contracting Party. Additionally, invoices to the other Contracting Party shall be provided both as hard-

copy and electronically.

With respect to the payments of the remunerations and to the invoices to the other Contracting Party,

each Contracting Party applies the accountability rules of its national law.

The Contracting Parties mutually provide each other with relevant information regarding applicable tax

and accountability rules.

Each Contracting Party shall credit interest to the accounts of Members of the other Contracting Party

according to the same rules that it applies to its own Members.
Article 10 — Duration

This Annex shall enter into and remain in force simultaneously with the Agreement.

pate_41AL 124 oate I Joreins Qo1b

ForGVL For PPI

I 1Laf

Helen Sheehy
Head of Legal Affairs

Managing Directors
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ANMEX N

(Agreement for the assignment and administration of rights for producers of sound recordings)
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ANNEX lii
(GVL Recordings Upload Template)
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AMMNEX Y

Data Protection Annex

For “indenendent” controllers that are established in the European Union

This Data Protection Annex forms part of the bilateral agreement (“Main Agreement”) between GVL and
PP {together referred to as “Contracting Parties”), concluded on

The purpose of this Data Protection Annex is to set out the Contracting Parties’ obligations under the
Applicable Data Protection Law while transferring Personal Data between one another in order o per-

form properly the “Main Agreement” and annexes.

1. Befinitions

1.1 Applicable Data Protection Law means all applicable data protection and privacy legislation including
in particular the Generat Data Protection Regulation {Regulation (EU) 2016/679), as amended from time
to time and any successor legislation.

1.2 Controller, Process/Processing, Personal Data, Data Subjects, Personal Data Breach and Supervi-
sory Authority have the meaning given to such terms in Applicable Data Protection Law.

1 3 Disclosed Personal Data means Personal Data of producers disclosed by each Contracting Party to
the other Contracting Party for the purposes of the Main Agreement.

1.4 Producer means a Data Subject that is directly represented by GVL or PPI.

2. Data Protection terms

2.1 The purposes of the transfer of Personal Data between the Contracting Parties and the categories
of Personal Data are set out in the Main Agreement. It is envisaged that each Party could potentially
process Personal Data by any means (e.g. collection, recording, organisation, structuring, storage, con-
sultation, use, etc.), to achieve the objective of the Main Agreement.

2.2 Each Contracting Party acts independently in relation fo any Personal Data Processed by it for the
purposes as described in the Main Agreement, and each Contracting Party shalh:

a) comply with all requirements imposed on it by Applicable Data Protection Law;

b) ensure it has the necessary legal authority for the collection and use (as described in the Main Agree-
ment) of the Disclosed Personal Data;

c) inform the producers that there will be Disclosed Personal Data including by means of a privacy notice
that complies with the requirements of Applicable Data Protection Law, and inform the producers of the
role of each recipient of the Data, including the transmission of the data to other data controllers;

d) Process Disclosed Personal Data exclusively within the purposes as described in the Main Agree-
ment;

e) ensure that the manner of collection, Processing and transferring of Personal Data is secure and

confidential,
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f) provide any information and/or assistance reasonably required by the other Contracting Party with
regard to Disclosed Personal Data in demonstrating its compliance with Applicable Data Protection Law;
g) inform the other Contracting Party without undue delay in case of:
i) Personal Data Breaches of Disclosed Personal Data and;
ii) checks, inspections or other measures relating to the Processing of Disclosed Personal
Data that are undertaken by Supervisory Authorities, law enforcement and governmental bod-
ies.
h) notify, in accordance with Applicable Data Protection Law, the Supervisory Authority(ies) in the event
of an actual or suspected Personal Data Breach;
i) be liable in accordance with Applicable Data Protection Law, in the event a Persconal Data Breaches
of Disciosed Personal Data;
i) Each Contracting Party will operate as the contact point for its producers who wish to enforce their
rights with regard to Disclosed Personal Data. When such a request is made, the other Contracting
Party will provide assistance within a reasonable time and manner.
The producers may exercise their rights under this Applicable Data Protection Law in respect of and
against each of the controllers.
Each party is liable for complying with its legal or contractual obligations. In the event of a breach by
one party of its obligations, the defaulting party shall guarantee the other against any civil consequences

of the breach.

3. Contact Information

Contact information for data protection enquiries:

GVL:

Gesellschaft zur Verwertung von Leistungsschutzrechten mbH (GVL)

Podbielskiallee 64

14195 Berlin, Germany,

Phone: +49 (0)30 48483-600, Fax: +49 (0)30 48483-700, Email: datenschutz@gvl.de

PPl

Phonographic Performance Ireland CLG (PP1)

63 Patrick Street, Dun Laoghaire, Co. Dublin, Ireland
Phone: +353 (0) 1 280 5977, Email: info@ppimusic.ie

4. Duration and fermination
This Data Protection Annex is entered into for the duration set out in the Main Agreement.

29.09.2021 Page 18|22




This Data Processing Annex may only be amended by mutual consent of the Coniracting Parties in

writing.
Date .7 ‘-
For GVL .
I :
i\p. v ;i /!U‘..\\-"‘

Ay T

I
/ Guido Evers
i
i};«’" Dr. Tito Gerlach
Managing Directors

28.09.2021

Date QF’ gﬁkm/n( e,
For PPI

Yo

Helen Sheehy J
Head of Legal Affairs
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ANNEX A to ANNEX IV
Data Processing Principles

1. Purpose limitation: Personal data may be processed and subsequently used or further communicated
only for purposes described in Annex B or subsequently authorised by the data subject.

2. Data quality and proportionalily: Personal data must be accurate and, where necessary, kept up to
date. The personal data must be adequate, relevant and not excessive in relation to the purposes for
which they are transferred and further processed.

3. Transparency: Data subjects must be provided with information necessary to ensure fair processing
(such as information about the purposes of processing and about the transfer), unless such information
has already been given by the data exporter.

4. Security and confidentiality: Technical and organisational security measures must be taken by the
data controlier that are appropriate to the risks, such as against accidental or unlawful destruction or
accidental loss, alteration, unauthorised disclosure or access, presented by the processing. Any person
acting under the authority of the data controller, including a processor, must not process the data except
on instructions from the data controlier.

5. Rights of access, rectification, deletion and objection: As provided in Article 12 of Directive 95/46/EC,
data subjects must, whether directly or via a third party, be provided with the personal information about
them that an organisation holds, except for requests which are manifestly abusive, based on unreason-
able intervals or their number or repetitive or systematic nature, or for which access need not be granted
under the law of the country of the data exporter. Provided that the authority has given its prior approval,
access need also not be granted when doing so would be likely to seriously harm the interests of the
data importer or other organisations dealing with the data importer and such interests are not overridden
by the interests for fundamental rights and freedoms of the data subject. The sources of the personal
data need not be identified when this is not possible by reasonable efforts, or where the rights of persons
other than the individual would be violated. Data subjects must be able to have the personal information
about them rectified, amended, or deleted where it is inaccurate or processed against these principles.
If there are compelling grounds to doubt the legitimacy of the request, the organisation may require
further justifications before proceeding to rectification, amendment or deletion. Notification of any recti-
fication, amendment or deletion to third parties to whom the data have been disclosed need not be made
when this involves a disproportionate effort. A data subject must also be able to object to the processing
of the personal data relating to him if there are compeilling legitimate grounds relating to his particular
situation. The burden of proof for any refusal rests on the data importer, and the data subject may always
challenge a refusal before the authority.

6. Sensitive data: The data importer shall take such additional measures (e.g. relating to security) as
are necessary to protect such sensitive data in accordance with its obligations under clause 1.

7. Data used for marketing purposes: Where data are processed for the purposes of direct marketing,
effective procedures should exist allowing the data subject at any time to “opt-out” from having his data

used for such purposes.
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8. Automated decisions: For purposes hereof "automated decision” shall mean a dacision by the data
exporter or the data importer which produces legal effects concerning a data subject or significantly
affects a data subject and which is based solely on automated processing of personal data intended fo
evaluate certain personal aspects relating to him, such as his performance at work, creditworthiness,
reliability, conduct, etc. The data importer shall not make any automated decisions concerning data
subjects, except when:

(a) (i) such decisions are made by the data importer in entering into or performing a contract with the
data subject, and

(i} (the data subject is given an opportunity to discuss the results of a relevant automated decision with
a representative of the parties making such decision or otherwise ko make representations to that par-
ties.

or

(b) where otherwise provided by the law of the data exporter.
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ANNEX B to ANNEX IV
Description of the fransfer

Data subjects
The personal data fransferred concern the following calegories of data subjects:
e “Data subject” shall mean the producers of sound recordings directly represented by GVL or
PPI.

Purpose of the transfer(s)
The transfer is made for the following purposes:
o  To fulfil the primary object of the Main Agreement

Categories of data
The personal data transferred concern the folfowing categories of data:

o All data as described in the Main Agreement

Recipients
The personal data transferred may be disclosed only fo the following recipients or categories of recipi-
ents:
« Unless otherwise agreed, the Contracting Parties of the Main Agreement, their employees and
PPI's agent PPL.

Contact points for data protection enquiries:
¢ Data exporter (GVL):
Gesellschaft zur Verwertung von Leistungsschutzrechten mbH (GVL)
Podbielskiallee 64
14195 Berlin, Germany,
Phone: +49 (0)30 48483-600, Fax: +49 {0)30 48483-700, email: datenschutz@gvl.de

+ Data importer (PPI}:

Phonographic Performance {Ireland} Company Limited by guarantee
63 Patrick Street,

Dun Laoghaire

County Dublin

Phone +353 (0)2805977 Email GDPR@ppimusic.ie
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