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THE COMPANIES ACT 2014 ot Q‘ '

CONSTITUTION OF ﬁigz:\;;;,/
RADIOPRO RIGHTS MANAGEMENT lewen

\\/»

PRIVATE COMPANY LIMITED BY SHARES

//:P \‘\/
(7 )
4 )
)
e T
(N

S
._L[\ Sy

1. The name of the company is RADIOPRO RIGHTS . fW\l\lﬁ(GEMENT LIMITED (“the
Company”). " (\,, /

LS

A
\ ) S

2. The company is a private company limited by share§ réglstered under Part 2 of the
Companies Act 2014, No. 627232 on the CRO Reglgtéﬂ'\ ‘IJ -

|f\\

e \-'J‘
3. The liability of the members is limited. ;ﬁlt\:\;\\;}/
/{ I‘rb 'H\\JI

4. The share capital of the company is dmdédm{o shares EUR 10 each.

5. The Company is a “licensing body” for thepurposes of section 149(1) of the Copyright and
Related Rights Act 2000. ®

R\"-'

6. The Company is created 1\0/3&‘( \aé‘. a “Collective Management Organisation” for the
purposes of the European Umbn\{follectwe Rights Management) (Directive 2014/26/EU)
Regulations 2016 (S.I. NojSﬁ\ef 2916]

,\ u./;

7. The objects for wNﬁH‘tLQﬁmpany is established are:

(a) to exercise andfenforce on behalf of the proprietors thereof (“Rightsholders”) the

rights and ra;nedles of composers, lyricists, authors, musicians, producers,

publlsh\eﬁs and/ performers in music works arising by virtue of the Copyright and

Re!ateg nghts Act 2000 and any other legal act or regulation for the time being in
ree g\i‘g,ntlng or otherwise pertaining to such rights;

C R \\ )"
NS fbi t_/ collect, administer and distribute revenue derived from the exploitation of

f\ S shp:h rights, for the collective benefit of rightsholders;

\\1

— b Ll“ (c) to do all such things as are incidental or conducive to the attainment of the

=2 foregoing objects.

\\\_,
v/
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8. The Company shall have the following powers, in addition to all other powers conferred-.
upon it by law: :\\‘\ﬁ

/’v e

(a) To obtain from rightsholders and their representatives such mamslal:ésJJ
Lf‘\\

authorisations, assignments, powers of attorney or other instruments as' rn\ay bé
necessary or expedient to enable the Company to exercise and enforce, m’Tts d’Wn
right and otherwise, all rights and remedies as aforesaid and to re&cmid!,n a\lfefr and

.

vary the same from time to time. if\“;mb
//f '-;I\}\\//
(b) By all appropriate agreements, actions or proceedings, to secu\rﬁe\rmaltles fees

and other monies due to rightsholders in respect of the explmtaﬁon ofthelr rights.

(c) To enter into representation and reciprocal rights agrqe\rhents with other
collective management organisations, wherever establishéd ,'Pn ‘order to extend the
rights administered by the Company in the Republic ot[relaﬁd and in the member -
states of the European Union, and to facilitate the, 'mahagement of the rights of
rightsholders in foreign countries, and to exercise e{ffﬂ enforce the rights of members
of such collective management organisations |rLagcgfdance with the terms of such
representation and reciprocal rights agreeme; tf:s\ :(/k//'

(d) In accordance with Rules of Admmlsmm@% Jand Distribution Policy adopted by
the Company, to distribute monies regéivq;#/‘by the Company in the exercise of the
foregoing powers, after making prO\vLSLori“t]ﬁere out for the expenses and liabilities of

the Company. =\ Y%

(e) Subject to compliance wuth\all appllcable laws and regulations, to invest and deal
with monies and other pr@gért\rjneld by the Company not immediately required in
such manner as shall be/a:ﬁs?:dered fit, and from time to time to sell or vary such

/\\ \’lk ™ \4

investments. P R 2%

BJ

(f) To purchase, fakﬁ\ouzfease or in exchange, rent, hire or otherwise acquire any
premises, bu;l{dmL |§nds chattels, or other property, real or personal, and to
develop, sell, maﬁage, lease, mortgage, dispose of or otherwise deal with all or any
part of the pmgerfy, assets or rights of the Company.

(g) To de;veTOp,Jacqwre and protect any intellectual property rights and rights in the
na;Q{e bf the same, confidential information, know-how and trade secrets which
shaﬂ{{)@,ﬁer any proprietary, exclusive or non-exclusive right upon the Company and
o to@s_g) exercise, enforce, develop, sell or grant licences in respect of, or otherwise

R \\lurg,*to account the same.
Ny
\‘\ jl\)
~5{h) To borrow and raise money for the purposes of the Company and to guarantee or

v
4
-

rad
F —

L
fﬁ-\_l\] IWusecure the repayment of any money borrowed, raised or owing, including by
\‘\,:’;— —,

\\\\T\%,

~ 7
&
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mortgage, charge or lien upon the property or assets of the Company, present ar
future. rf(“\}‘;?
/F,}\ /;

"//‘-?

(1) To purchase or acquire and undertake all or any part of the property \assﬁitsﬂ

Lf‘\\ _
liabilities and engagements of any one or more companies, institutions, assocl‘@tloné

or undertakings carrying on business which the Company is authorised to ccfnducf’ or

possessed of property suitable for the purposes of the Company. r ‘“'

(i) To subscribe for, take, purchase or otherwise acquire and h9’fd shareg or other
interests in or securities in any company having all or any of the\‘ebjects of the
Company or carrying on any business capable of being carrled\ﬁn %o as directly or
indirectly, to benefit the Company. (X N

\\_.
}Q\ \\/
B
4

(k) To join, amalgamate, merge, become associated \@th)\ or to enter into a
partnership, joint venture or reciprocal concession WltﬂL amtaorga nisation, authority,

e

body or person calculated to be of benefit to the Comp}qn\}/
i

(I) To promote, form, establish, acquire or mcqr.p orate any association, institution

company or body for a purpose compatible wﬂh&‘eébhjects of the Company.
'—H-. \ 7' \ /;
)

\h\

(m) To draw, accept, make, endorse, execm émﬂi issue bills of exchange, promissory
notes and other negotiable or transferabl‘@whs;fruments

VS '(5 fl\jﬂt
(n) To lend money for such purposﬁas;\ ~to-such persons and bodies, and upon such
terms as may seem expedleng@fewdéd that this power shall not extend to the
lending of money to or the guara\r'r‘lige of performance of contracts of members or

directors of the Company. k’/’:‘
‘\/’ ).f

(o) To establish, undettake and execute any trusts which may seem directly or
indirectly conducive tothebbjects of the Company.

N (_ﬁ,l //:1
(p) To establlsh suﬁb-scr}ﬁwfo and provide funds, trusts or other schemes by which

monies may he ptomﬁed for retirement annuities and benefits of any kind for the
time being allow%:d,» by law, for the benefit of persons employed by or providing

services to )d:te\Com pany.

|) \ e ‘))I
(a) Teprbu@e gratuities, donations, pensions and emoluments to any person at any

hrﬁe\\lcgthe émployment of the Company, or engaged in any business acquired by the
CC}mpa\m{and the families and dependents of any such persons.

-v’
b \\11-)\511'} subscribe to any charity and to grant donations for any public or charitable

Cquse and to establish, support or aid in the establishment or support of any
. \ o’
€ ‘L}charltable or other non-profit institution, trust or fund.
A~ S

/ ]

O

i
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(s) To carry on any trade or business which may in the opinion of the Directors b.:é:‘\‘:\

advantageously carried on by the Company in connection with or as ancillary to thef(\\ﬁ”ﬁ

W
S _/

general business of the Company. (/;,J\J
\\? \x.
Lf‘\\ .\

(t) To do all such other lawful things (whether or not for gain) as are inc&entai‘\g)r

conducive to the attainment of the objects of the Company, or any of rkhem,, or
calculated directly or indirectly to enhance the value or render useful qrfp?éjﬁtable
. \\?

any of the Company’s property, rights or interests. AN g

A \§ \/

/
(u) To do all of the above things in any part of the world as prlnmpaT\a‘geﬂt or in any

A4
other capacity. __,Lf‘\ N

/-u\\

(v) To procure the Company to be registered or recognised warw‘fbrelgn country.
(w) To select the category of rights to exercise andﬂe%fo):ce on behalf of the
rightsholders and for which the Company will seek Jfggistﬁatlon in the appropriate
Register of Licensing Bodies in the Republic of lcneland for the purposes of the
European Union (Collective Rights Management)/ l{ectwe 2014/26/EU) Regulations
2016 (S.I. No 156 of 2016). The Company may c&mbéé\any number of the categories
of rights to be included in its licensing sche@é,”asééﬁned in section 149(1) of the
Copyright and Related Rights Act 2000. If“\\ 7

i~
\\//‘

9. Every member of the Company undertalies t?qn cﬁntrlbute to the assets of the Company in
the event of its being wound up, durlng \OF/ ‘within one year after the cessation of
membership, for payment of the debts §Hd‘ﬂ-ablllt.'les of the Company contracted before the
cessation of membership, and the costs ch‘arges and expenses of winding up, and for the
adjustment of the rights of the ca@ﬁb@ﬁones among themselves, such amount as may be
required not exceeding €10.00. P~ )

x\\\J D —p
\ \/

10. In the event of and ugﬁ the winding up of the Company, whether voluntary or
otherwise, at any time, fhex;}ss*gﬁ,nf the Company (other than the rights in performances
vested in or contrquFethby \rhe Company pursuant to this constitution and any sums
distributable in accord‘am;e,,wwh the Rules of Administration of the Company) after payment
of the liabilities of,thg Cémpany, shall, in so far as they are available for the purpose, be
apportioned amgn;g t}de persons who are members of the Company at the date of such
winding up?’m“‘therroportlons in which such members received distributions from the
Company"?ﬂ‘&gpect of the year ending on 31 December immediately prior to such winding
up, and Vtr&wghts (if any) vested in the Company by any member or controlled by the
Compam\bsp\nrtue of membership shall revert to such member or the heirs, successors or

I~

asmgﬁs\\@t@ﬁch member.

/"“"\\\\\‘:_
« ?Ii:?‘u".-
|
—7
g
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INDEX TO THE ARTICLES OF INCORPORATION

PREAMBLE

A. DESCRIPTION OF THE COMPANY

PART 1 | DEFINITIONS, MEMBERSHIP AND RIGHTS fr
A. INTERPRETATION AND LIMITATION OF LIABILITY/(, ) \\y,
1. Defined terms ‘//“‘;1?;11‘:;{:/4/;,}
2. Members and liability ﬁgi\f\
3. Consequences of termination @,\)\\;/
4. Assignment and exercise of rights (:*/Li;:\\i‘;"
PART 2 | DIRECTORS(/%L\.
“J

A. DIRECTORS’ POWERS AND RE§P®N§IBILITI ES

. C‘“ﬁ:o‘ 3
5. Directors’ general authority '&_J]J
.r\':k':b;\\‘»?
6. Shareholders’ reserve power ft:\;:}x
615
7. Directors may delegate R,
TR
. ==\ 7
8. Committees N

B. DECISI@NMAKING BY DIRECTORS
9. Directors to take decisions GQItQQtNer

10. Unanimous decisions '(/N //;'

11. Calling a dwectorsm*reeﬁngf\-ﬂ

u_
/ﬁ ~ /

12. Participation in dlrecfmfs meetings

13. Quorum fordlfeﬁtbf's meetings

Ilj\“—/

14. Chalrlng,et\ﬁ*réemrs meetings

e?"\ \ f

15. Castang vo\ﬁ:g‘”
16. Gonfh\l:s—oflnterest

.-'\\ j//

17 Rgcg}rds of decisions to be kept

\\1

Lk
A~ ;8) bﬂFectors discretion to make further rules

F

| i —
g _z
¢
.,
. e
Y4
&
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C. APPOINTMENT OF DIRECTORS

19. Methods of appointing directors

20. Termination of director’s appointment o NI~

21. Directors’ remuneration ([~} '
I(qf_\\\?\\u}j
22. Directors’ expenses © N\
‘r-\\\l\/:i’
A % YV
23. The Board of Directors AN
N/
24. Chairperson W,
A~
25. Rotation of Directors ,Eﬁ\\\?
26. Secretary /ﬁ\\b{_’)
IS
27. Register of Directors and Secretaries ,(L: \i‘;f’lf
>
D. POWERS AND DUTIES OF DIRECTORS, THE B)é?[/ b AND COMMITTEES
I\Su._%'l, //l}
28. Powers and duties of Directors f;;?\"*'\_f_ﬁ_///-’;'
(I o
(O
29. Delegation of powers by the Board {\{FQ;\”;’
/"t: \Jf'

30. Proceeding of Directors and Commrctegg f’\ j

31. Minutes of Board Meetings }t,\ \/

4

32. Use of company property by Directors 7

>

33. Power of Director to actin a pﬁﬁgég'nal capacity for the company
\_/

34. Conflict of interest at the fhem:lngﬁof the Board or Committee

/

35. Board of Appeal o N 1 /}
ﬂ?3| SHARES AND DISTRIBUTIONS
o Y A. SHARES
36. All shares tq\ﬁg\hﬂfy paid up

// \ ', \ o
37. Powerﬁ;?g%rssue different classes of share

38. C@mp({_}lot bound by less than absolute interests

39. SPIare Oértlﬁcates
\‘\. jI‘)
4@ Eﬁ}gﬂacement share certificates
/_“‘\
‘:\\ fAl—Sha re transfers

\\_,
&’

rad
£~
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52.

53.

54.

55.

56.

57.

58.

59.

60.

61.

Y
/,/ oy

~ |

Transmission of shares and Exercise of transmittees’ rights NS

llf.'\?;:\;\\\‘
. . . N
Transmittees bound by prior notices ff:?‘:.‘:—_’
7 N
N ANS _//_J
B. DIVIDENDS AND OTHER DISTRIBUTIONS o I_\"u«?\\f\:f'
Procedure for declaring dividends r"rjl‘;:;;f
IME_\\\\\\;}(
Payment of dividends and other distributions N\
\\\l\//:i’
No interest on distributions /:\(;1\\ i}\‘/
N/
Unclaimed distributions W,
N
Non-cash distributions ,Eﬁ\\\?
/?/-P \\,I,J/‘
Waiver of distributions /ﬁf{;—,)
A "‘\1‘\;4
¥
C. CAPITALISATION OF PROFIJ(S N/
P~ INYA
Authority to capitalise and appropriation of capltallses!('.{
K ].l ey
PART 4 | DECISION-MAKING Eﬁ‘w EHOLDERS
Y J o
A. ORGANISATION OF GEJ%RS‘XL MEETINGS
\ /;'
General Meetings of Members (’i {5 ﬁf”

Quorum for general meetings PN
./_“’_\
L. . W k:);'
Chairing general meetings 1[»'\8\\ N7

~ N
., \"/ Be o

Attendance and speaking byﬁtrei:’tors and non-shareholders

Adjournment “ I~ / )

/’\

AN ":&. VOTING AT GENERAL MEETINGS

:\“;.f’

Voting: generalf—\ !
)

Errors and dﬂ?gut

// \'u ‘~/

Votlng““atﬁeneral Meetings

Gpﬁte.;?f of proxy notices

\\ \)

EE;,erry of proxy notices

AN fJSS—fﬁ\mend ments to resolutions

%
S
\\ﬁ,
Y4
V
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A. RULES OF ADMINISTRATION
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A
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RS
69. Provision for employees on cessation of business ‘ §'~L"§\\;J
@/ ),\l 4
70. Notices N
(,1[ N
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~
X
72. Transparency 2 E\-\»;_..; )
\..::? ;7;\
73. Accounts G«,\//
IL._\,]]J \ -
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AN
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\‘1}%\;\\;, o,
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. . s Y
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. |" . )J /s *.\,
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’f:_\_:\] oy }( Ly

B. DEFINITIONS /i\\\/”—"/

\\\/)
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v“\\
. S
// Y \/
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RadioPro Rights Management Limited — Memorandum & Articles of Incorporation — p. 9 of 77



J. DISPUTES PROCEDURE

K. TERM

L. MISCELLANEOUS

SCHEDULE B | THE RIGHTS OF rightsholderS

SCHEDULE C | DISTRIBUTION SCHEME
1. Calculation of rightsholders’ Equitable Revenue ‘”/“‘\l\;\
2. All rightsholders Nf\\\\_q
AR
3. Featured rightsholders Y
AN
4. Non-Featured rightsholders 4\%51/"
(7
N W
5. Line-Up Complete [f\(\\\;‘f
(;/7// j\l\"/
6. Minimum Payment Level / Track Exchange NN
N
. . )
7. Undistributed rightsholders Fund ,ﬁr(\ \/
>0
8. Retention Period ‘I.(.{:Qby'
ﬁ““\\\\\c}f
9. Unidentifiable Data i‘z\ @ E’\J}ﬂ
10. Interest on Deposit f——n%_\g\f\y
‘Q_\:\:\‘“-—-_S
11. Fees N 4
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S
~ \\\h_‘_.)/
ya Q.L“\\TQJ
r\\\\\/{
~Y
e \ Vi
f‘\\ .'5\\\
™, \\ . \/Jy
AN
)W
" \\\\;_—_::J
\“n,

RadioPro Rights Management Limited — Memorandum & Articles of Incorporation — p. 10 of 77



THE COMPANIES ACT 2014 o

COMPANY LIMITED BY SHARES f\\)-
ARTICLES OF INCORPORATION ) f'\}

PREAMBLE V. Y
.-,Lf \\\\\W
A. DESCRIPTION OF THE COMPANY /(7
~
(7 e v

RadioPro Rights Management Limited is a company mcorporated é’n 23rd May 2018 under
the Compames Act 2014 as a prlvate company with No. 6272320{1 t‘ne CRO Reglster limited

PART 1
LI /
A. INTERPRETATION AND |.||Vl|+l&TTbN OF LIABILITY
1. Defined terms A \{4
/{ b |I Wl

(1) In the articles, unless the context requwe\sn‘l:herwme—

~ ‘\\ e

i)“articles” means the company 5 ar’t’tﬂles of association;

ii) “bankruptcy” includes {nchw:lhal insolvency proceedings in a jurisdiction other
than Ireland which hay&aﬁ eff‘ect similar to that of bankruptcy;

’3‘ ‘\ “f

iii) “chairman” has thé rme,a/mng given in article 14;
_, \ _“\:" ,/”

iv) “chairman 9fthe meetlng has the meaning given in article 54;

V) ”Compames Acts means the Companies Acts (as defined in section 2 of the
Companleﬁ’ﬂict\zom} in so far as they apply to the company;
|) \ “'—‘/

vi) "Bifq’Cthj’ means a director of the company, a person appointed as a director of
thé" Ccffnpany pursuant to these articles, and includes any person occupying the

pquanof director, by whatever name called;
N~ )

_/

" > ;{ﬁ) “distribution recipient” has the meaning given in article 45;
\\. jlu
™ 2 NIII) ‘document” includes, unless otherwise specified, any document sent or supplied

L) LI—'
— in electronic form;
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ix) “electronic form” has the meaning given in Section 897 of the Companies A¢t-
2014; r(-(“@g;f

. P

"//‘-?

x) “fully paid” in relation to a share, means that the nominal value and any pre.mltim/’
to be paid to the company in respect of that share have been paid to the comp@nv'u

r’_:f\ \/
xi) “hard copy form” means a printed version of a document, rather thafis@{‘smn
)
that is stored on a computer; . N \\\“;?"'
[ \\\\J:L'
Y4

xii) “holder” in relation to shares means the person whose nan’fe\l‘s\en,téred in the

register of members as the holder of the shares; o v
__,Lf“??g..ﬂ
xiii) “instrument” means a document in hard copy form; ,.«fu;’““l“q?o
! \\ V

xiv) “ordinary resolution” has the meaning given in Secnor@i‘lsa{l) of the Companies

Act 2014; (fﬁ\\\:‘y
N
] . . . L~ N
xv) “paid” means paid or credited as paid; 7\
A
=
xvi) “participate”, in relation to a directors’ mee\hng,;h\ps the meaning given in article
: SN,
12, L Il’i\f]JJ L-'/
R
xvii) “proxy notice” has the meaning gwerﬂ&alfﬁcle 61;
o, \/
Cy \JV

xviii) “shareholder” means a persor‘m@ho'}ﬂhe holder of a share;

\ \\
\\.

N\
xix) “shares” meanssharesmtﬁ&gﬂmﬁ)any,

xx) “special resolution” has (ﬁ%émeamng given in Section 191(2) of the Companies

o ).f
Act 2014; N4
N
U \\“
xxi) “subsidiary” has tpe meahmg given in Section 7 of the Companies Act 2014;
o BJ// *P

Xxii) “transmlttee means/a person entitled to a share by reason of the death or
bankruptcy ojé sHaxeh‘older or otherwise by operation of law; and

xxiii) “writing” mezrns the representation or reproduction of words, symbols or other
mformahoh@n)a visible form by any method or combination of methods, whether
sent BI\SEIQQ[IEd in electronic form or otherwise.
/ ™ ]
XXiv) ‘*’fhe Companles Act” means the Companies Act 2014, all amendments and
o st{Qrv re-enactments thereof, and statutory instruments made pursuant thereto;
ll \

™~
Jﬁ\\ LY

: F\x}@;\i)’ “the Copyright Act” means the Copyright and Related Rights Act, 2000, all
AN jxjnendments and statutory reenactments thereof and statutory instruments made
Lf pursuant thereto;
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xxvi) “the CRM Regulations” means the European Union (Collective Rightst;?\
Management) (Directive 2014/26/EU) Regulations 2016 and any amendmentsfi\’\\{”?

thereof; {/v : —
\\ ? \\ _/J
xxvii) “performance” the meaning set out in 202(1) of the Copyright Act; I,{:;\Q;J

\\_r

xxviii) “performer” means the performer, or one of the performers of gfgec\arded

performance; o r\i . \\ ;f

xxix) “performers’ rights” means the rights and remedies grantedxto per?ormers in
Part 111 and IV of the Copyright Act and all other rights and remedles accorded to
performers by law, and includes corresponding or similar rIghtS"SL‘IbﬁIStlng under the
laws of other countries of the world in force from time to nme(

xxx) “Rules of Administration” means rules adopted by th% C)})mpany providing for
the administration of copyrights and rights related to qop\(ﬂght by the Company;
r\\‘L

xxxi) “distribution” means any distribution whig ty FI{TEIY be made to members,

associates and Affiliated Societies out of the m@r\lies ‘received by the Company in
respect of the exercise of all rights, licence anh%éuﬂworlty granted by them to the
Company. (\J . J o

rﬁ:\&
xxxii) “member” means a member of,tHe\Cﬁmpany, admitted in accordance with

. : &
these articles; %S “" W|

\ oy
\\ .
N \\ .

xxxiii) “associate” means a |:Jer;ﬁ:;rh61C hdﬂy admitted as an associate of the Company
in accordance with these articles. \\‘\;f

//—“‘

xxxiv) “Affiliated Societies* q*ean; collective management organisations established
in other countries wmhrwhreﬁ the Company has entered into reciprocal rights

\,

agreements; /ﬂ Y/
J /“

xxxv) “the Boa rd"' m‘ea n!-:tl'}e board of directors of the Company;

A \ \,

XXxvi) “the Regrs)ié‘md Office” means the registered office for the time being of the

Company; \/

~\
XXXVii) tbe\\Se;iretary means any person(s) or body corporate appointed by the
Boey/djrr‘a(isgardance with these articles to perform the role of company secretary.

e?"\\'”’

(2) Unless Ihé\?ﬁntext otherwise requires, other words or expressions contained in these
articles b the same meaning as in the Companies Act 2014 as in force on the date when
theseba[i‘rs{es become binding on the company.

\‘\. jI‘)
(Et} Expf“essmns referring to writing shall, unless the contrary intention appears, be

A~ \f:onéﬂ'rued as including references to every mode of representing words in visible form.

o
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2. Members and liability NS

@&
Y
(1) The liability of the members is limited to the amount, if any, unpaid on the shares h}atd‘\ —

1

by them. v )
O .'\\IP\:\::_:J
(2) There shall be no limit to the number of members of the Company. r.frjf:“\\‘;j
~Y
(3) The Board may from time to time register an increase or reduction mcthe nu\rﬁber of
members. ’ \?w
A )

(4) The members of the Company shall be rightsholders admitted to membgfshlp by the
Board in accordance with these articles, and entered in the ReglsteL&f Members of the

Company. .«,.;’“‘l“\\?o
I~ sr

(5) Any rightsholder, other than a member of or person representéﬁ b} an Affiliated Society,
shall be eligible for membership of the Company for so long as\ﬁeaor she shall hold rights
entitling the rightsholder to share in the distribution of roya“l‘hg?r,mllected by the Company
on behalf of rightsholders pursuant to the Rules of Ad mlmgyamdn

/4-\ T _.

(6) The Board may from time to time establish Terms an%@c)ﬁdmons of Membership and lay
down procedures for application for membersh(@ mnplf/cahons shall be in the form
prescribed by the Board. The Board may refuse{\aw\g.lch application if, in its opinion, the

applicant does not meet the requirements for a@bérshlp The decision of the Board in this
& Fh O

A\ \\ \\h._
N
ANy N

(7) Membership of the Company is not‘transféréble

™
\ v

(8) All members shall have the rlghtsxé?aj:,out in Regulation 4(2) — 4(5) (inclusive) of the CRM
Regulations. ‘{/Q “4—)'

\\
~Jy

respect shall be final.

(9) Every member shall, as /gi %ormnumg condition of membership, be bound by the
provisions of the constLtutlQBJolf ‘the Company and any amendment thereof and shall
observe all rules or bye- Iawﬁxm}aﬂe‘from time to time by the Company in general meeting or
by the Board. ,,:: _\}:’/

(10) Any person or body hbldlng rights in any music work(s) entitling such person or body to
share in the rogéj\ty)ﬂstnbuuan collected by the Company pursuant to the Rules of
Admlnlstramn,vxetver than a rightsholder thereof or a member of or person or body
representéd\bg anéther Affiliated Society or a rightsholder who does not wish to become a
member Ffth\ey(:ompany, shall be entitled to be an Associate of the Company, but not a

membe{ erdof.

Jn\\\"ﬂ \\‘\4
(11) ’(h&Board may from time to time establish Terms and Conditions of Associate Status
a(fdiayrdown procedures for application. Applications shall be in the form prescribed by the

Boa‘rérThe Board may refuse any such application if, in its opinion, the applicant does not

).
'\\\J’,_ _{

Sy
.

e \_5,
W

V
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meet the requirements for associate status. The decision of the Board in this respect shajt-.

e
,\\

be final. \\ DY
(12) Associate status is not transferable. . W (ff//ﬂ -
(13) All associates shall have the rights set out in Regulation 4(2) — 4(5) {mcluswgaj.:ot\;;;\;
CRM Regulations. (f:rgjj/

o N

(14) Every associate, notwithstanding that he she or it is not a member of th\chmpany,
shall as a matter of contract pursuant to the Terms and Conditions of Asﬁauate}S/tatus and
as a continuing condition of such status, be bound to the terms of this consntyﬁon in so far
as they apply to associates and shall observe such Terms and COI‘IdItIDI‘]'S\a{]d comply with all
rules and bye-laws applicable to such persons or bodies with such st;g'tusxiﬂade from time to
time by the Company in general meeting or by the Board. /x)\ v

.\

o
/\\ e

(15) Termination of Membership and Associate status by (tl‘\\e‘lﬂember/ associate: Any

member or associate may, by giving three months’ no';lce\}\ ’Wnting to the Secretary,
terminate his, her or its membership. -

@)
/4-\ o

=,

(16) Termination of Membership and Assom(r; *été}ijs on the death of the

member/associate: The death of a member or_; st)mate shall terminate his or her
.f"‘\ "

membership. OV

. \\ /;'

(17) Termination of Membership and Asséﬁ:tate"s}htus upon bankruptcy: Membership shall
terminate upon the bankruptcy of a membeho@ﬂssocnate

(18) Termination of Membership and Assoiﬁate status upon liquidation: In the case of an
associate being a body corporate or aﬁﬂjn its associate status shall terminate, in the case of
a body corporate in the event of alh@pon liqguidation of such body corporate (other than a
voluntary liquidation for the [ﬁD‘KbQS‘@/Of reorganisation or reconstruction) and, in the case of
a firm in the event and ugon fl}gh/ﬁ”rm ceasing to carry on business.

-u/ fj

(19) Termination of Membersj'ﬂp\rand Associate status on the expiry of rights: Membership
or associate status shaﬂffterrr{lnate upon the expiration of the longest period for which any
copyright and right relat\ed to copyright subsists in any territory in any performance in
respect of whlch f ember or associate is entitled to participate in distributions by the
Company und@@“’theﬁules of Administration.

// \ ', \ o
(20) Termm‘aﬁq& of Membership and Associate status on disposal of rights: Membership
shall termﬁnafg on the disposal by the member or associate of all of the copyright and rights
relq*tgd«tq&cpynght

r‘(\\ j/

(211 Yer}hlnann of Membership and Associate status by the Board: The Board may

té‘ﬁr@ﬁk'ate a membership or associate status by serving notice upon the member or
Jassociate to that effect. Before reaching the decision to issue such a notice, the Board shall:
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i. give warning to the person or body concerned of its intention to terminate thg-

e
,\\

membership or associate status and the reason therefor; \\ ~NJ
N ._; —
ii. give the person or body concerned a reasonable opportunity to make a subm|55Lgn\
O L’“\ \\ -\
to why the membership or associate status should not be terminated; N

\\_r

iii. take any such submission made by the person or body concerned into @t&:ohnt in

reaching its decision; O ,\i’\‘\\f""/
Ir-\\\\l\//}'
{ B, \'\
iv. act fairly and impartially. /ff;}\ ) 4
N/
3. Consequences of termination ‘fﬁ?\ g
\\\\ '1

(1) Subject as otherwise provided herein, all rights, prwllegg\i ‘ahd obligations of
membership or assaciate status shall cease on the date of termlna@érythout prejudice to
the generality of the foregoing, a member or associate shfﬂl\@;ase to be entitled to
participate in distributions by the Company (save as to any ;faymgnt to which the member
or associate was entitled under the Rules of Administrati ﬁ;%’g\\t}’le date of termination) and

5_,“ /7
(2) On the death of a member or associate, any pi@'ﬁ:eﬁ%o which the person concerned
would, if living, have been entitled in accordance wf\tthHe Rules of Administration in respect
of the period following the death of such persori S\ha}f be retained by the Company pending
the issue of a grant of representation to /€he ?;Jtajson s estate and, upon production of the
same, shall be paid to the personal represeh‘tatﬂ‘v@ of such person. Upon the appointment of
a successor to the rights of a member’ asxgri assouate payment shall thereafter be made to
the successor in that capacity. ~ 4

//—“‘

Ll

(3) On the bankruptcy of an mdnhdgaf member or the liquidation of a body corporate
member, any payment by tHe: G‘ompeny which such member would otherwise have been
entitled to receive shall be n'réﬁbe fm the person entitled for the time being to receive debts
due to the member and’ a‘m( ézﬂs,t]ng direction given by the member to the Company to
make payments to an?oph_r person or body shall cease to have effect.

AV
4. Assignment and exerc\ig.e of rights

,//—q~
(1) Every membgr\anﬂi every associate shall upon becoming a member, or at any time

thereafter /gpqn‘req}]est by the Company assign or cause to be assigned to the Company all
rights to be admlnlstered on the member’s or associate’s behalf by the Company. Every
such asmg@m\gﬂf shall be in such form as the Board shall prescribe.

(2) ! El'be\ rfg;hts referred to in paragraph (1) shall be specified in the individual Terms and
Condq\tlohé of Membership or Associate Status, as the case may be.

o~ I(?.f bé”ndlng the assignment of rights to the Company pursuant to paragraph (1), every
;::\\ f'rmember by virtue of his or her membership and every associate by virtue of such status

.
.

e \_5,
W

V
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grants to the Company, for and during the period of his or her membership or associatg:.

AN

sole power and authority: {,;?J-.J
\\? \x.
i) to authorise or permit or forbid any third party to exercise the l:@ﬁl‘s
administered by the Company; r"ﬁl‘;\_}f
1 ||/_\\\\\._,3 /

such rights; Vi \/
AN )

(/\\\\\\ Y/
iii) to collect fees, subscriptions or other monies, whetl]e; for“tﬁé authorised
use of the rights of the member or associate or by_}j\;\?\qu of damages or

compensation for the unauthorised exercise of such rig(ﬁf&f

-x 7
iv) to institute and prosecute proceedings agamst%ﬂ%ersons infringing the
said rights of the member or associate or p}ter\cﬁng or authorising the
exercise of the same without permission, vattd,/. if the Board shall in its
discretion shall decide, to defend or oppogé/ény proceedings taken against a
member or associate in respect of such r[g{h s,;md to compound, compromise,
refer to arbitration or submit to jL@‘gﬂﬁﬂi‘//fn any such proceedings and
generally to represent the memberr,tzf ;ksgomate in all matters concerning the
enforcement of such rights; \

,E“\\;\\v/‘d
Ir. '“. :\-ﬁ‘/
v) to protect generally the rlgh“:s o’f’the member or associate;

\\ \2/
vi) to delegate authorlty m@m Affiliated Societies and to any duly appointed
agent or representative, do ariy of the foregoing acts in foreign territories for
the purpose of exerc@lrng]:he said rights in such territories.

\/"i\'

(4) The Company may exercmé anetenforce the rights of members of Affiliated Societies

pursuant to the terms of any @ﬂtr‘act entered into with such societies.
O \_T‘{//

(5) The Company may ex\erm@and’ enforce the rights of persons or bodies not members of
1

the Company or assomdtes:thereof or members of an Affiliated Society, pursuant to the

terms of any contract be’c\yeen the Company and any such persons or bodies.
,//—q~
(6) Subject as prpszideﬁ in the European Union (Collective Rights Management) (Directive

2014/25/Ey/)’3egqlayt|ons 2016 (S.I. No. 156 of 2016), the Company may decline to exercise
the whole'or any part of the rights of a member or associate.

(7) W}th@/réjudlce to paragraphs (1) to (6) (inclusive), any member or associate may
(sub}\?cfﬂ;compllance with the Rules of Administration) require the Company to grant a
nonex;:ldslve licence to permit the member or associate to exercise all or any part of the
nghl*% in respect of any particular performance and/or to authorise the exercise of the
hghts in specific performances for non-commercial purposes.
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PART 2 | DIRECTORS

A. DIRECTORS’ POWERS AND RESPONSIBILITIES 7
W
5. Directors’ general authority = KL’:*QJ
RN

(1) Subject to the articles, the directors are responsible for the manageméﬁt of/the
Company’s business, for which purpose they may exercise all the powers of tﬁa\(ﬁbhwpany

\ \»
A Y
6. Shareholders’ reserve power ‘f/\i\ //,-')

\\

(1) The shareholders may, by special resolution, direct the directors tm)ta\l'cef or r refrain from

taking, specified action. . f.;’:\t\x?
NN

(2) No such special resolution invalidates anything which the dire:@ism{ave done before the

passing of the resolution. ALY
."::‘\L\ ~/
H — N
7. Directors may delegate 7 3\
RN

(1) Subject to the articles, the directors may delegate a mL t:he powers which are conferred

on them under the articles— G‘}L‘:]Jh//
AN ~)
. . W~
(i) to such person or committee; “\\;
Y
fg ,\w’
(ii) by such means (including by power orney);
/”
F— _.l\\ j/
(iii) to such an extent; e

(iv) in relation to such marterg’;ir—terntorles and

R\/‘-' _2
(v) on such terms and sgn;iltlons
\
/3' \\‘-f"
— Y
as they think fit. 3 'OJ f”:i].
)

(2) If the directors soﬁpquﬁ?\,ﬁny/such delegation may authorise further delegation of the
directors’ powers by"anycgeraon to whom they are delegated.

(r

(3) The dlrectorsm?ay revoke any delegation in whole or part, or alter its terms and
conditions. .qP NS

8. Commlﬁeg{

= “-h //

(1) Cmnn%{;_e/gs to which the directors delegate any of their powers must follow procedures

whrcE;\are\based as far as they are applicable on those provisions of the articles which
.-'

govem thé taking of decisions by directors.

\\1

{ {ZH:HE directors may make rules of procedure for all or any committees, which prevail over

/.

\Iqr\gfefs derived from the articles if they are not consistent with them.
&’/
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//

.
\\

B. DECISION-MAKING BY DIRECTORS NN

y
9. Directors to take decisions collectively =

(1) The general rule about decision-making by directors is that any decision of the alré”dbﬁ
must be either a majority decision at a meeting or a decision taken in accordqﬁcﬁ‘m\n‘th
article 10. (; \\x}/

(2) If— PR 4
(i) the company only has one director, and

(i) no provision of the articles requires it to have more than onﬁeﬁcﬁctor the general
rule does not apply, and the director may take decisions wkthpul“fegard to any of the
provisions of the articles relating to directors’ decision- malgmg

[
., Y

10. Unanimous decisions LY

(1) A decision of the directors is taken in accordance H/thls article when all eligible

directors indicate to each other by any means that thev\gsﬁafje*\a common view on a matter.
N
L, |’| \ J L
(2) Such a decision may take the form of a resoluﬁ;lgnhnlwrmng, copies of which have been

signed by each eligible director or to which egch\\egglble director has otherwise indicated
agreement in writing. K Of ( W|

\ oy
\\ .
N \\ .

(3) References in this article to ellglbfedweC%rs are to directors who would have been
entitled to vote on the matter had it been\m@posed as a resolution at a directors’ meeting.

//—“‘

(4) A decision may not be taken |r1la\ccord'ance with this article if the eligible directors would
not have formed a quorum ah&uph a meetlng

11. Calling a directors’ rneetlﬁgy /\1

‘|\/ I

\

/
(1) Any director may cﬁll‘a dn"qx‘ftcrrs meeting by giving notice of the meeting to the directors
or by authorising the cdrﬁ:pgmy secretary (if any) to give such notice.

.

¥

(2) Notice of any d/fr?qtors’ meeting must indicate—
|) \ “'—‘)

i) its prgpnéeddate and time;

e?"\\'”’

ii) whereit)];to take place; and

r‘m)ﬁ\bt\lfantlmpated that directors participating in the meeting will not be in the same
p’lacf.jj’how it is proposed that they should communicate with each other during the
fhee‘tlng

NG {3):['4011{:8 of a directors’ meeting must be given to each director, but need not be in writing.

e

\\_,
&’
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(4) Notice of a directors’ meeting need not be given to directors who waive theﬁ:\

= |

entitlement to notice of that meeting, by giving notice to that effect to the company not\ \\ /
more than 7 days after the date on which the meeting is held. Where such notice is gl\(eﬁ
after the meeting has been held, that does not affect the validity of the meeting, ar dﬁg mr
business conducted at it.

s
12. Participation in directors’ meetings O

(1) Subject to the articles, directors participate in a directors’ meeting, or/ﬁart ofa‘f

~ ‘\ f/
N/
\\\ \///

directors” meeting, when— 7 4

L/\ \\.1

i) the meeting has been called and takes place in accordance vﬁ'l’h\the articles, and
-'“\ \J/‘

ii) they can each communicate to the others any mformat(én)}ar opinions they have
on any particular item of the business of the meeting. ~ \\\;”‘

a“L\ \\7’
(2) In determining whether directors are participating in a d}rqgt'ors meeting, it is irrelevant
where any director is or how they communicate with eae.ﬁpthér
) //\

N
(3) If all the directors participating in a meeting are@pi“m Eﬁe same place, they may decide
that the meeting is to be treated as taking place wi r any of themis.
c*t\ ?’f‘
13. Quorum for directors’ meetings A (¢ ~N9yY

(1) At a directors’ meeting, unless a quemtm rticipat.‘ing, no proposal is to be voted on,

except a proposal to call another meenng Y%

//—“‘

(2) The quorum for directors’ meeu‘:ﬁg’«s r;nay be fixed from time to time by a decision of the
directors, but it must never bele,ss thanh ! two, and unless otherwise fixed it is two.

b~ Be -
\ ’lk \/f

(3) If the total number of dlrg’egt?rs/for the time being is less than the quorum required, the
directors must not take anyd%ﬁtsiqm other than a decision—

/-\-\

\

(a) to appomﬁhvf—hﬁbﬂlrectors or
\/’
(b) to call a—general meeting so as to enable the shareholders to appoint further
I\ ™
directorsp W -#/'

Lx\

14. Chalrmgogdlré’ctors meetings

(1) The dll&_%rs may appoint a director to chair their meetings, pursuant to article 25.

(2) Tlﬁebeﬁéon so appointed is known as the chairperson.
\\. ,.-J
(33 “@jﬁ directors may terminate the chairperson’s appointment at any time by majority

[ L
4 .'uotey

'\\\r,_

Sy
S

e \_5,
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(4) If the chairman is not participating in a directors’ meeting within ten minutes of the time
at which it was to start, the participating directors must appoint one of themselves to chairffi:\\‘

\

it. {,
\\ ? \x. _/-I

O L’“\ e m
15. Casting vote ,.-,":;x\\\:‘:i‘

(RN Y
(1) If the numbers of votes for and against a proposal are equal, the chalrma(ﬁbqﬁther
director chairing the meeting has a casting vote. - ,{_\if‘\\\“;?

= \\\l\//:i’

(2) The provision of paragraph (1) does not apply if, in accordance thhstbe a?rtlcles the

chairman or other director is not to be counted as participating in_the de,élsmn -making
L/\\

process for quorum or voting purposes. ~ O
N
; : AN
f=y Ny
16. Conflicts of interest @/ N

- N

(1) If a proposed decision of the directors is concerned (Vﬂt}ﬂjﬂn actual or proposed
transaction or arrangement with the company in which a dl/réqéxg\gfﬂi’s interested, that director
is not to be counted as participating in the decision-mak@%_@r‘bcess for quorum or voting

e

purposes. .-'g%‘/( )
\/1/

(2) But if paragraph (3) applies, a director who_\ intérested in an actual or proposed
transaction or arrangement with the compan\pms t»o" be counted as participating in the

decision-making process for quorum and thng' oses
\_zl
N\
(3) This paragraph applies when— /____%_ \Ei‘\ N/

i) the company by ordinary resolutl\qa’n disapplies the provision of the articles which
would otherwise prevent_ gkdﬂ:gptor from being counted as participating in the

\\
decision-making process; _ \v

}\\\]{ “\ o
- \/

ii) the director’s mter,éét caﬁnot reasonably be regarded as likely to give rise to a
conflict of interest; p\r\~u,/

ol
\\ '\\/
P 3

\

iii) the dlrectgﬁ\s wct of interest arises from a permitted cause.

\\\/)

(4) For the purpos thfs article, the following are permitted causes—
‘?”\

J
(a) a g\afa\ntee given, or to be given, by or to a director in respect of an obligation
mgf[rreg.d by«or on behalf of the company or any of its subsidiaries;

-
\\.,_/

(b sDﬁ,s%rlphon or an agreement to subscribe, for shares or other securities of the

J;\ 'ny or any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee
*‘f ‘sqbscnphon for any such shares or securities; and
/’“"\\\‘n_
~e
7
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(c) arrangements pursuant to which benefits are made available to employees and-.

-1

directors or former employees and directors of the company or any of |t91\ \
subsidiaries which do not provide special benefits for directors or former dII‘ECtOI‘S{,;fj 4

\\? \\ —
@] Lf‘\\ .\
(5) For the purposes of this article, references to proposed decisions and decision makmg

processes include any directors’ meeting or part of a directors’ meeting. |"f“~l‘\_,;

(6) Subject to paragraph (7), if a question arises at a meeting of directors or%fa Cemamlttee
of directors as to the right of a director to participate in the meeting (or p/a’rt of the meetlng)
for voting or quorum purposes, the question may, before the conclusion of“thefmeehng, be
referred to the chairman whose ruling in relation to any director other\t’han the chairman is
to be final and conclusive. -;\:\,"

5 SO

(7) If any question as to the right to participate in the meehné{ r)\part of the meeting)
should arise in respect of the chairman, the question is to beﬁe@;@ed by a decision of the
directors at that meeting, for which purpose the chalrmhn ‘15 not to be counted as
participating in the meeting (or that part of the meeting) fn@p{rcmng or quorum purposes.

/4-\\_.

17. Records of decisions to be kept k%’}i/”“?

AL
(\J I _j il
(1) The directors must ensure that the companyfj@gbsla record, in writing, for at least 10

years from the date of the decision recorded, oj évkr/yunammous or majority decision taken

by the directors. K {Ep\f"

\ e
\ \
\ \ \_/J

18. Directors’ discretion to make furtljerrulés v

\\
-
v

(1) Subject to the articles, the directors | may make any rule which they think fit about how
they take decisions, and about Wsu;%h rules are to be recorded or communicated to
directors. NN

CKA\PP})INTMENT OF DIRECTORS

= -/

\u.\/)

19. Methods of appon;hnhg d'}ectors
AN \/

(1) Any person who is wﬂvﬁg to act as a director, and is permitted by law to do so, may be
appointed to be a ﬁ'ﬁe\(ator— (a) by ordinary resolution, or (b) by a decision of the directors.

|) i "'— =
(2) In any,fa@e\\ﬁhere as a result of death, the company has no shareholders and no
directors, t rﬁ&i;e;sonal representatives of the last shareholder to have died have the right,
by notlce(‘(n w\'l}lng, to appoint a person to be a director.

|l e

(3) ﬁ?hth&/burposes of paragraph (2), where 2 or more shareholders die in circumstances
rende\&n@ it uncertain who was the last to die, a younger shareholder is deemed to have
Sl[}l'\(_)ed an older shareholder.

",

I I
s —
.
\\ﬁ,
Y4
V

/
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20. Termination of director’s appointment R
£ “\\\\ ot
( ) /

(1) The Company may by ordinary resolution remove a director before the expiration of s"_ o
or her period of office. Such a resolution shall not be effective unless the prowsmrrs\eﬁ/’
section 146 of the Companies Act are observed. N

(2) A vacancy created by the removal of a director under this article may be ﬁﬂ“eg\af the
meeting at which he or she is removed and, if not so filled, may be filled as a %a,stjéTv,a‘cancy

(3) A person ceases to be a director as soon as— AN f§>

2014 or is prohibited from being a director by law; mﬁ:;t?:\\x?i
AN
ii) a bankruptcy order is made against that person; \{’_ )\ )
/__\ A

._i

iii) a composition is made with that person’s credltor&genen’éxlly in satisfaction of that

v\\

person’s debts; (//}? ,\j

L))
iv) that person becomes, in the unanimous o@mbn,\of his or her fellow-directors,
unable to act effectively because of illness or(t?ﬁher métenal inhibition;

~

v) a registered medical practitioner wh;d |s\ti'eat|ng that person gives a written

—

\

opinion to the company stating thag tha pﬁfson has become physically or mentally

o |I
incapable of acting as a director and“m\iremam so for more than three months;

/_'—-_\_ ___-\\

vi) notification is received by tHE::@"dmpany from the director that the director is
resigning from office, and su,gh remgnahon has taken effect in accordance with its
terms. ‘-j;ﬁ ey

vii) is sentenced to a Tetm ﬁ? imprisonment (including a term that is suspended)
following conwctlcm Gfaﬂl}}ﬁ{dlctabb offence;

-u/ b

l“\

viii) fails to obs,eme amﬂpm\nsmn of this constitution, of the Companies Act or of the
CRM Regulaﬁehmanng to the disclosure of conflict between the director’s

personal interests and those of the Company;
TN
ix) is abs@n{ﬁ’ém Board meetings held during a period of more than 6 months,

wnl;m@ fh@permmsmn of the directors.

21. Dwec}ms\rgmuneratlon

(1) D@d:ctqrs may undertake any services for the company that the directors decide.
(C \\ ~

(Z}Q‘rre:ctors are entitled to such remuneration as the directors determine—

. SO

| a) for their services to the company as directors, and
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b) for any other service which they undertake for the company. N

(3) Subject to the articles, a director’s remuneration may— )
WA
a) take any form, and o N
R,
[

b) include any arrangements in connection with the payment of a pension /éf[owffance
or gratuity, or any death, sickness or disability benefits, to or in tespeﬁt b“f that
director. = \\;"

/\ r.?\ ¥

¢) subject to compliance with any rules or protocols laid down by’the Board,
directors may be paid all traveling, hotel and other expenses tpfqp]erly incurred by
them in attending and returning from meetings of the éﬁm:e} any committee
established by the Board, general meetings of the Compan;@br\afherwme incurred in
connection with attending to the business of the Compam(\ —

\\-\.9
Y

(4) Unless the directors decide otherwise, directors’ remunertaltl.o;t/accrues from day to day.

(5) Unless the directors decide otherwise, directors are, rfb\bacdountable to the company for
any remuneration which they receive as directors or\oﬂ:ie/rlofﬁcers or employees of the
company’s subsidiaries or of any other body corpora(tetwh/ch the company is interested.

If‘“\\ u},

22. Directors’ expenses .

(1) The company may pay any reasonable) menses which the directors properly incur in
connection with their attendance at—/~— X4

\\\\ ;

a) meetings of directors or commmees of directors,
R\/E:\E-._ ;_)l

b) general meetings, or. N N

_ \‘k h ?f

c) separate meenngsp Jtﬁe holders of any class of shares or of debentures of the
I

company, or otherwﬁevin ,connectlon with the exercise of their powers and the

discharge of tl'yerr respt:n5|blllhes in relation to the company.

A \/
23. The Board of Dlrector§
//’—_C
(1) The Company;sha]bhave a minimum of five and a maximum of ten directors. Within this
range, the ?Bqafd\rgay from time to time by ordinary resolution increase or reduce the

_\
N\

number of\dlvectors and may determine in what rotation the increased or reduced number

is to go og(t e(\oﬁce

(2) ! W}tfi f@e exceptlon of external directors appointed pursuant to article 25(7), directors
shaII be members of the Company.
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(3) With the exception of external directors appointed pursuant to paragraph (7), and any-.

-1

appointment made to fill a casual vacancy pursuant to paragraph (8), vacancies for the\ \\
position of director shall be filled by election at the annual general meeting of the Comparﬁy J o

\\? \x.
(4) There shall be a minimum of five elected directors [including any director appomtedito
fill a casual vacancy pursuant to paragraph (8)]. r‘pl‘\\_ Y4

(5) Elections shall be conducted in accordance with procedures adopted by "Ehe*BQa;tl from

time to time. A \/

/«\\\ '§>
(6) No person shall be eligible for election as a director at a general meetlng, gnless not less
than 48 days before the day appointed for the meeting there shall H/ax(e been left at the

Registered Office — X

\._.
InS \/
-’"\\

a) a notice in writing signed by a full member of the Comg%y)}ntitled to attend and
vote at the meeting, of such member’s intention to Qtépbg\é the person concerned

.

for such election; and

/72

P
C/_h: /'I\I
b) notice in writing signed by the person concgrﬁe& his or her willingness to be

7
elected. )

L, f\J k.-/

(7) So long as the maximum number of dlreqﬂqrskﬁermltted by paragraph (1) is not

\
\f
&

N
\\

exceeded, the Board shall be at liberty to co-opt. ‘U]&te two directors for specific periods who
shall be persons who, in the oplnlonff@f ?Iﬁ\fboard will help to provide balanced
representation of the interests the Company\;ﬁeeks to reflect, or who are identified as
persons who will add to the vision anﬁ pEfformance of the Board. A person co-opted
pursuant to this article need not be A, merr‘l’ber of the Company and shall be known as an
“external director”. w7

1&5/ o)
(8) The Board shall have the pmtferiax any time and from time to time, to co-opt a member
to be a director to fill a casu@‘l qaéancy in the number of elected directors. Any director so
appointed shall hold ofﬁceqﬁtnaﬁl the next annual general meeting and shall be eligible

for election thereat. /) D4

u_
A \/, vd

(9) No person may be a dnpéctor of the Company unless he or she has attained the age of 18

years. ,/”—“*\
|) \ “'—‘))I
(10) Any pu;pgrtetd\,appomtment of a director without that person’s consent shall be void.

(11) At a generghneenng of the Company, a motion for the unopposed appointment of two
or more (@_rf,pns as directors of the Company by a single resolution shall not be made,
unléssxa r§§olut|on that it shall be so made has first been agreed to by the meeting without

=

ar\y V%te‘bemg given against it.

*\2&) bﬁélrperson
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(1) The Board shall appoint a Chairperson of the Board. The Chairperson shall not, while he-

or she continues to hold such position, be subject to retirement in accordance with artlcle{\ \
25. He or she shall however be subject to the same provisions as to removal and vacanonfg? )

\\? \x.

office as other directors. o NG et
Vi s e
. : AN
25. Rotation of Directors (Y
/—-l\\ /
! |'/_\\ \uJ‘

(1) At each annual general meeting of the Company, one elected director §half rétwe from
office. The person to retire shall be the one who have been longest m/@fﬁce as between
directors who were appointed on the same day, the director to retire shéﬂ\bex/determmed

- v
by lot. L,f\ ,
(2) A retiring elected director shall be eligible for re-election. f{ﬁf\y

J/v

(3) At each Annual General Meeting, an external director who h /_5( 9}1 in office for a period

of two years since his or her appointment or re-appomtment hj tire from office.

N

(4) An external director may be re-appointed by the Boﬁ qqn/the expiry of the term for

which he or she was appointed. LN
k,,_%" //\
26. Secretary ;;;5:\ “"—-.:i //

(1) The Company shall have a Secretary, who mayﬁe\eﬁe of the directors.

(2) The Secretary shall be appointed by thé BOah‘d\i‘uor such term, at such remuneration and
upon such conditions as it may think fit; and\\anyxﬁecretary so appointed may be removed by

#~ m—-_

it. X

<
v

(3) Without derogating from the ap@ieable statutory and other legal duties, the duties of

the Secretary shall be those delegé’éd}dthe Secretary from time to time by the Board.

AN
/\\ \5 \ \4

(4) The directors shall ensur;nﬂﬁé\tfthe Secretary has the skills or resources necessary to
discharge the statutory ajnd Qﬁéf/dutles associated with the position, including to maintain
(or to procure the mgm{ehaﬂee\‘iaﬁ the Company records (other than accounting records)
required to be kept iA. relém;n to the Company.

\\\\\;/}
(5) A provision of ;he{:orﬁpanies Act or these articles requiring or authorising a thing to be
done by or to a gi(ectjﬁr and the Secretary shall not be satisfied by its being done by or to

the same p/e,rfsjaﬁ“qm;mg both as director and as, or in place of the Secretary.

e?"\ \ 4

(6) The Board*g)ﬁay outsource part of the Secretary’s duties to a professional chartered
corpcufat \sgcpetary service, at such remuneration and upon such conditions as it may think
fit; anje{ ampcorporate service provider so appointed may be removed by the Board.

(7}Tﬁe corporate secretary service provider described in paragraph (6) of this article has to
eeror be established in the Republic of Ireland.
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27. Register of Directors and Secretaries AN
4.-;_%\\
l ol

(1) The Company shall keep a register of its directors and secretaries, and shall enter in t)’té\\cf;r"

register the information specified in Section 162 of the Companies Act. W2 :ff//J/\J
O I.'\\I'{\\:?::'_Jj.l_.
D. POWERS AND DUTIES OF DIRECTORS, THE BOARD AND COMMI I i\Eﬁf
[~
F‘\Q\}/
28. Powers and duties of Directors o ﬁ‘;\\\‘}/}

(1) The conduct of the business of the Company shall be governed by thg@?ardg\;{fhich may
exercise all such powers of the Company as are not by the Companies\‘ﬁl\:\gf,’%r by these
articles required to be exercised by the Company in general meetingfﬁs@@j%ac% nevertheless
to the provisions of the Companies Act and of these articles and t?(@ilg@'ﬁirections, being
not inconsistent with the aforesaid provisions as may, by special r@gﬁl\ﬁgﬁn, be given by the
Company in general meeting but no direction given by the Comeg\ft\"/m%’general meeting shall
invalidate any prior act of the Board which would have beepﬁé{@ﬁ that direction had not

Id

been given. AN
(2) Without prejudice to the generality of the previ%i%h,\fjﬁi/cle, by way of delegation of

powers by the members, the Board shall have the aut;b(\;\uﬁt/jk/;d decide the following matters:

I
N> N

9
a) The risk management policy of the Con@y&;"’

s

AN
b) The approval of any vaUiSiﬁon{/ﬁa'é;lc?;r;rhﬁfpothecation of immovable property by
the Company; NN

A\
Ny N
iy \
oe—— N ¥

c) The approval of mergers a'n\a\*_‘%{]j;'hces, the setting up of subsidiaries and the
acquisition of other entities ogﬁqf_gha‘l?es or other rights in other entities;

AN/ kx'—"'"

)J’
L o . T .
d) The approval of taking (oJ;_]\‘Ngghs, granting loans or providing security for loans.
IAN \5E-H‘;\{\¢

(3) Supervisory Body: For thel_(gﬂl_l‘r\fi?/s)é of performing the “supervisory function” as described
in regulation 8(1) of th@-gg'M;?&é@plaﬁons, the Board will appoint three members of the
Company to form a (J:{pm]ml{;c\e,éjft/ﬁe “supervisory body”) which will undertake the task of
monitoring that:- °“/“‘?:\~<J'\:7ﬂ

N N 2
iy 4

(a) there isI@:fa\{r and balanced representation of the different categories of members
of the cg,ﬂ&;tj% management organisation in the body exercising the supervisory
I~
functiop); -
r\\\\/g

\\\_o
o
&

(b }cf,g\{:ﬁ}fperson exercising the supervisory function makes an annual individual
k"
o st ement to the general assembly of members on conflicts of interest, containing

’:':‘?}?gj‘j?),\ﬁqformation referred in paragraph (3) of regulation 9 (management) of the CRM

{
p H\‘\\::%E’gulations;

((’_‘\I,\ .\

J |II N
—~4) Ttt% Supervisory Body, which exercises the supervisory function meets regularly and has

é{“?\\\,fll-'l + .
\\ﬁ%ﬁast the following powers
Y4
&
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(I) to exercise the powers delegated to it by the general assembly of members,
including the delegation of functions referred to in paragraph (2) of regulation 7('§\ 3

(general assembly of members) of the CRM Regulations; and {,;fj\; =
\\? \x.
(i) to monitor the activities and the performance of the duties of persons re?erredétb
in regulation 8, including the implementation of the decisions of tl}gr\ggnéral
assembly of members and, in particular, of the general pohae(_s oﬁfth@ CRM
Regulations; *"\1‘ QJ"?
ﬁ _.\ \/
(5) The members of the supervisory body report on the exercise of the bod\,&spgwers to the
board of directors in every meeting and to the general assembly of memrbers ét least once a

year. .«ﬂ’??“‘ ~

(6) The Board, together with the Supervisory Body, shall conhnuq@siy\rﬁomtor the activities
and the performance of the duties of the person(s) who m%ma\ge the business of the
Company, thereby performing the “supervisory function” 46 rei;a%on to management as
required by regulation 7(1) of the CRM Regulations an "‘drdréssmg the responsibility in
regulation 8(1) of the CRM Regulations to ensure }ﬁqf»tﬁe person(s) responsible for
managing the business of the Company do so in a souﬁd;. Ff,rydent and appropriate manner,

using sound administrative and accounting procedu&{apﬂ ihternal control mechanisms.
|f"\\

o \-'J‘

(7) All monies received by the Company in respéct\mf the exercise of the rights, licence and
authority granted by the members and b\(@&fﬁ’h&ﬁi Societies shall, subject to deduction of
the expenses of the Company, be dlSthb\lt@?L/OI' otherwise dealt with by the Board in
accordance with the Rules of Admﬁ@t@treh and in compliance with the provisions of
Chapters 2 and 3 of the CRM Regulahgns 4

(8) Subject to the provisions of thé tﬂm%{egulatlons the Board may make such provision as
it thinks fit, out of the recelpts\bftheﬁompany, for the payment of such gratuities, pensions
and emoluments to any per{eg a‘bf any time in the employment of the Company and the
families and dependants of\s\htﬁ(p/e,rsons, provided that the value of such provision shall not
in any one accountu)gvéar e\xceed a sum equivalent to one percent of the total amount
allocated to member%@n\d Afﬁllated Societies during the preceding accounting year, as
shown in the ﬁnanoal\stafements of the Company for that year.

(9) Subject to l;h% \pre{lrlsmns of the CRM Regulations, the Board may set aside out of the
receipts o’(’ thje txaimpany such sum as it thinks proper as a reserve fund to meet
contlngenues{{r/for future distribution, or for repairing, improving and maintaining any of
the p@op@_}yr premises of the Company, and for such other purposes as the Board shall, in
its @flis;:r"et‘lt@p, think fit and may invest the several sums so set aside in such investments as it
man,:r Ehlnk 'fit, and from time to time deal with or vary such investments; dispose of all or any

Iiﬁh’ereof for the benefit of the Company, and employ the reserve fund for the general

purggses of the Company.
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(10) The Board may exercise all the powers of the company to borrow money and toy.

b,
\“‘?

mortgage or charge its undertaking and property or any part thereof. f‘l\ )L
/

(11) All cheques, promissory notes, drafts, bills of exchange and other neg@t;;agl )
instruments, and all receipts for monies paid to the Company, shall be sugned d{aWnJ
accepted, endorsed or otherwise executed, as the case may be, by such person ofrperghns
and in such manner as the Board shall from time to time by resolution deterrgme_\ \‘;f

o \,
In' \\ hy /?

.
A \»

29. Delegation of powers by the Board Y N

A '}
(1) The Board may delegate any of its powers to such person or persons a; ; s’ﬁall think fit,
including committees. The composition of committees shall be determlhecLlay the Board and
may include members who are not directors. A committee member( Wﬁtﬁ is not a director
shall, as a condition of membership of the committee, agree to béfi‘)g\uw‘ld by the provisions
of this Constitution. Committees shall, in the exercise of th?ibbowers, conform to any

regulations that may be imposed on them by the Board. ,ﬁf[\ NV

L~

Py N, ’/‘

(2) The Board may from time to time and at any nme,ﬂy’péwer of attorney appoint any
Company, firm or person or body of persons, whethe(\ }}m):l\nated directly or indirectly by
the Board, to be the attorney or attorneys of the Co@pag‘y‘ {f6r such purposes and with such
powers authorities and discretions (not exceedlmthﬂse vested in or exercisable by the
directors under these articles), in such terms, fpr’sucla’ ‘period and subject to such conditions
as they may think fit. & {5 |I\W\|\J‘¢

(3) The Board may from time to time ﬁppmm afperson to act as the Chief Executive Officer
of the Company for such period and on str&lrr terms as to remuneration or otherwise as the
Board thinks fit and, subject to tll?ﬂr\elms of any agreement entered into with such person,

may revoke such appointment. I~ (\
I~ {—

.r \.'l'/\\ S
(4) The Chief Executive Ofﬁger %mﬁ/or such other person or persons with management
responsibility as may be, deé@md by the Board from time to time shall comprise the

“persons responsible far mqna\gi’ng its business” of the Company for the purposes of
regulation 8 of the CHMBEgG{anons

\\\f

30. ProceedmgfoRDlr‘ectors and Committees

= /J
\\J

(1) The dlrectoré shaTF meet together for the dispatch of business, adjourn and otherwise
regulate tb(éu]ﬂeeh’ngs as they think fit.

\\.,_/

(2) Matte;(s ﬁe‘;féfred to a vote shall be decided by simple majority. When there is an equality
of voteg;\t}re{halrperson of the meeting shall have a second or casting vote.

NN N~

\\ j//

(3) T Morum necessary for the transaction of the business of the Board may be fixed by
tltge E?brd from time to time and unless so fixed shall be four.
A L

//’ ™\ |

'/ I — /

\\r,_ —
.
S
N

W
Y
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(4) The Chairperson of the Board may, and the Secretary on the requisition of any twio

.
f L
"\\ u?

directors shall, at any time summon a meeting of the Board. \\ D
A ‘> g

(5) The Chairperson of the Board shall preside at all meetings of the Board. If he or she Ftésﬂ
notified his or her inability to attend the meeting or is not present within 10 mlnu}e&aﬁer
the time appointed for holding the same, the directors present shall choose onaraf\melr
number to be chairperson of the meeting. o & F\““;}/

) f,\: \\;’"
(6) The Board may act notwithstanding any vacancy in its number but, Ltfand so%ng as its
number is reduced below the number fixed by or pursuant to these artlcTe?;as tJa'e necessary
quorum of directors, the continuing director or directors may actwfor tHe purpose of
increasing the number of directors to that number of or summonln\;g.a\gaerjleral meeting of

the Company, but for no other purpose. /“’\ N
)’

(7) A committee may elect a chairperson of its meetings; if no“Ehd'l person is elected, or if
the chairperson has notified his or her inability to attend th@{n‘r@tgﬁng is not present within
10 minutes after the time appointed for holding it, the ﬁjhmt;ers of the committee may

choose one of their number to be chairperson of the me;é*q“ng

{ )
km_f A

(8) Subject to these articles and to any directions gweﬁi W the Board, a committee may
meet, adjourn and regulate its meetings as it thl(ﬂ@ﬁf&per the quorum necessary for the
transaction of its business may be fixed by the,c:ommwtee from time to time and unless so
fixed shall be the figure representing at léas{ half of the number of members of the
committee. ‘it ‘\;\;}” -

(9) Questions arising at any committee rﬁ%ﬂ;ing shall be determined by a majority of votes
of members of the committee prqsém and where there is an equality of votes, the

LN/
chairperson shall have a second oﬁéasﬁﬁ)’g vote.
f\ lr

b~ \5'”\ \f

(10) All acts done by the Boa r/do()rt\b)ra committee established by the Board or by any person
acting as a director shal}, n@c\t@i;hs\tandlng that it is afterwards discovered that there was
some defect in the ap/paqn‘tm‘elﬂﬁf any such director or person acting as aforesaid, or that
they or any of therrﬁmgﬁe:df’squallﬁed be as valid as if every such person had been duly
appointed and was quahﬁe’d to be a director.

=,
(11) A resolutlonjt&wﬁtmg, signed by all the directors or members of a committee, as the

case may bg,‘f‘cvr“the time being entitled to receive notice of a meeting shall be as valid as if
it had beéﬁp\a&;\sed ata meeting duly convened and held.

(12) Mee@'of the Board and of committees established by the Board may be convened
by elgchrémc communication and may be held and joined by directors as a telephone
confei(emee or by way of internet or other electronic facility, provided that each director or

cn;)/ﬂ’[f_a"rittee member who declares himself or herself present at the meeting can speak to
/ "
)4 '.anc[ e heard by all of the others. A communications technology failure shall not invalidate
7 ‘\f,—

\\\\

i
W
&
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decisions taken at the meeting, provided a quorum of directors remains in communicatioft-
with each other throughout. Such a meeting shall be deemed to take place where the\ \\;.’*
chairperson of the meeting then is unless he or she shall be outside the State, in which cacsﬁ —
the meeting shall be deemed to take place at the Registered Office. Decisions made a‘i&(&ﬁ
meetings shall be authenticated in writing by the chairperson of the meeting mthm@évgn

days thereof and circulated to every director or committee member, as the case rqa%i)\e/
31. Minutes of Board Meetings Y
(1) The Company shall cause minutes to be entered in books kept for that burposfe of —

A4
a) all appointments of officers made by the directors; Lf\?\._,q

7)Y
committees; N}
._i[ \\\“9
¢) all resolutions and proceedings at all meetings of |t$d|re<;tors and of committees.
Py \\ -

/

(2) Such minutes shall be entered in the foregoing bqyt{\ks ds soon as may be after the
appointment concerned is made, the meeting concer@e(}has been held or the resolution

\ i 27

concerned has been passed. @D N /

k )
(3) Any such minute, if purporting to be signed w\he chairperson of the meeting at which

the proceedings were had, or by the chalr,Pe Wthe next succeeding meeting, shall be
@
evidence of the proceedings. ANNS

N, \\\://J
i N\ ¥
(4) Where minutes have been made fn“%ggordance with paragraphs (2) and (3) (inclusive)

)/
),

then, until the contrary is proved- -,

K

a) the meeting shall be dee‘rﬁed%é have been duly held and convened;

b) all proceedings had/at\th;efrheetlng shall be deemed to have been duly had; and
(C BJ
c) all appomtmentsf‘aj}‘ rs made by its directors at the meeting shall be deemed
to be valid. ,:?:“-,\}_ Y
c/"“ \/
32. Use of company propaf)ty by Directors
/:\

(1) No director ;shalv use Company property for his or her own use or benefit SAVE
HOWEVER ;’n@t{ﬂé\ymmmls use of Company property may be made by a director for the
exclusive ﬁtrfp@se of carrying out his or her duties as a director, when such use is sanctioned

ata meel;@g\txf)fhe Board.

*'“i& Po*}wer of Director to act in a professional capacity for the company
\‘\ ju
(I)EAh*nglrector may act by himself or herself, or his or her firm, in a professional capacity

P for i*HE Company, and shall be entitled to remuneration for professional services rendered
e
e I}
Y fgasn‘7 he or she were not a director.
e >

W
Y
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34. Annual General Meeting of Associates R

|'
(1) Associates may gather once a year and participate in the Committee of Associates. /,;-\ ~J

D)
(2) The Committee of Associates is not directly a governing body of the Compaﬁy,vche’
associates are not shareholders or members of the Company. ,;jf\i‘;f
rlﬁ\l\-a‘/
(3) Notice of the meeting of the Committee of Associates is issued by the %oagefahtifmust
indicate— ~r-\1\;\:‘--»"?
/’E\ _:}\‘/
i) its proposed date and time; RN 4
7 4
ii) where it is to take place; and (..Ef“?:_--ﬂ
\,‘|'ﬁ\‘:‘\_.o

i) if it is anticipated that associates participating in the r(@gkl,:lné will not be in the
same place, how it is proposed that they should commuméate with each other

\\._/)

during the meeting. Pf( ;\

/“x
(4) The notice of the meeting of the Committee of As(sdc@fes must be posted on the
Company web site at least 14 days before the date of th@ rheqhng

|//

(5) The Committee of Associates may choose one 0@11{&‘@* h’umber to be chairperson of the

meeting. '”\‘rﬂ‘

I.(
/'\\\’/'

(6) The Committee of Associates has to foﬂqw»t@ﬁame Quorum, Rules and Notices as the
rest of the Company Committees, |n or&er\‘ﬁm its decisions to be recognized by the

~<~_

Company. N
\\ f

(7) During the meeting of the Com@‘ﬁﬁee of Associates, company Directors, Auditors and

Members can be present, wﬂhout‘tpia{ttt»(patl ng in the course of business.

NN
/\\ \5 \ \4

(8) The Committee of Assoc/a{éﬁxe}ects by majority vote one of the Company Members
present at the Meeting as théji}p’r’esentatwe of Associates.

,\ u./;

=

(9) The Representanyﬁf“a’f_ssbmates participates in the General Meetings of the Company,
as a member of the\iﬁ mpany, voicing the opinion and protecting the rights of the

Associates,
.”“ \J

35. Board of Apﬁje\ﬁ "
// \,"| \‘*?7/)

(1) The B’“afgf may establish rules constituting a board of appeal for investigation and

determm{hoh f complaints by members or associates against the Company and by the

Compan\f\agﬂmst a member or associate. Such rules may provide for the payment of costs

and efxpk—;qkes of appeal by a member or associate, which may be paid by withholding out of

dlstribpt’rons to the member or associate, and payment to the member or associate by the
S Con%ﬁfény of any distributions found owing to the member or associate, together with costs

iy |
EN N -
= \

.,

.

and’e expenses of the appeal.

~
i
&
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PART 3 | SHARES AND DISTRIBUTIONS

U/
A. SHARES AN
W N
. O L’“\:\\Jm_.
36. All shares to be fully paid up N
rf—:.‘l \\//
(1) No share is to be issued for less than the aggregate of its nominal valgé“@\n;g} any
premium to be paid to the company in consideration for its issue. © I,-{“Q\\,-r”
‘r-\\\l\//}’

(2) This does not apply to shares taken on the formation of the companvb}r the,éubscrlbers

to the company’s memorandum. v

2

L/\?\
37. Powers to issue different classes of share

4
(1) Subject to the articles, but without prejudice to the rights atta@ied\to any existing share,
—\
the company may issue shares with such rights or restrlctlc(ms a's)/may be determined by

7
.
B

)

/

ordinary resolution.

\JT
4

P
)

(4
(2) The company may issue shares which are to be redeémecffor are liable to be redeemed
at the option of the company or the holder, and the %We,e"ti;nrs may determine the terms,

conditions and manner of redemption of any such sf(h(}ﬂ
If“‘\\ 7
38. Company not bound by less than absolutemters;éts
/{ Ir | jl
(1) Except as required by law, no person |5§0 b.g recognised by the company as holding any
share upon any trust, and except as oxhemmse )reqmred by law or the articles, the company
is not in any way to be bound by or recognlS:é any interest in a share other than the holder’s

absolute ownership of it and all the W attaching to it.

\ul

39. Share certificates AN .f-:l‘;\w

(1) The company must lssuel\é:c\\ojpr,shareholder free of charge, with one or more certificates
in respect of the shares wl*hcb tj’fabéhareholder holds.

||'_—/

(2) Every certificate musf\sg cify—

a)in respeqft_o ow many shares, of what class, it is issued;
|) \ "'— =

b) tbehp\n'hnal value of those shares;

r\\g

c)}ha’g’cb}e shares are fully paid; and

s
Q . _,/a

,ﬁ\ “dl\any distinguishing numbers assignhed to them.

r \\ 5
(3);N&r.ert|ﬁcate may be issued in respect of shares of more than one class.
O (O
Py
S .(4)_§more than one person holds a share, only one certificate may be issued in respect of it.
NN
\\\\

\,_/
/
Y
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(5) Certificates must— NN
a) have affixed to them the company’s common seal, or =
b) be otherwise executed in accordance with the Companies Acts. o IIL’“;\Q\\:/“
40. Replacement share certificates Q¥

LI SN
(1) If a certificate issued in respect of a shareholder’s shares is— (a) damaged cﬁl‘d\e)féced, or
(b) said to be lost, stolen or destroyed, that shareholder is entitled t;j be is ged with a
replacement certificate in respect of the same shares. \\:"/

/
\\)? ¢

(2) A shareholder exercising the right to be issued with such a replacef:rten\t t-Certificate—

a) may at the same time exercise the right to be issued \@Ih)\a smgle certificate or

e

separate certificates; ALH\\ vl
s
N

(
b) must return the certificate which is to be replaced ic?:;hé company if it is damaged
or defaced; and A4 )

/4-\\_

\
} A

/gﬂemnlty and the payment of a

|’| Y J N
reasonable fee as the directors decide. A k

¢) must comply with such conditions as to ev de(u:é

41. Share transfers ANV

(1) Shares may be transferred by means of\\én\mstrument of transfer in any usual form or
any other form approved by the df’reﬁIUTs whlch is executed by or on behalf of the
transferor.

I
//—“‘

(2) No fee may be charged for rééta'@r)ing any instrument of transfer or other document
relating to or affecting the htb‘{éﬁ aWshare

b \\\\ 4 \

(3) The company may retaln an,%}/ﬁtrument of transfer which is registered.

\

(4) The transferor re;ﬁamlsibe‘ holder of a share until the transferee’s name is entered in the
register of members as hqlder of it.
(5) The directors "‘mai\)‘ refuse to register the transfer of a share, and if they do so, the

mstrument of\tr\a*nsfer must be returned to the transferee with the notice of refusal unless
they suspést\that the proposed transfer may be fraudulent.

42. Tgans@i on of shares and Exercise of transmittees’ rights
NN

(1) IF ﬁtle?/to a share passes to a transmittee, the company may only recognise the
tra:nsmnzl’ee as having any title to that share.
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(2) A transmittee who produces such evidence of entitlement to shares as the directors may-.
properly require— :\\1%4
/’,," =
(a) may, subject to the articles, choose either to become the holder of those shakes/,\’
or to have them transferred to another person, and NS

(N
(b) subject to the articles, and pending any transfer of the shares to anotl@tg@fson

has the same rights as the holder had. N N4

(3) Transmittees do not have the right to attend or vote at a general me“enng, Qﬁ'agree toa
proposed written resolution, in respect of shares to which they are ent{il.gd b\;; reason of the
holder’s death or bankruptcy or otherwise, unless they become the h?ldém ‘of those shares.

‘-\ \/

(4) Transmittees who wish to become the holders of shares to wh lﬁh they have become

entitled must notify the company in writing of that wish. /‘\ N

(5) If the transmittee wishes to have a share transferred to dnbtlgér person, the transmittee
4 T Vv
@)

/4-\ o S

must execute an instrument of transfer in respect of it.

(6) Any transfer made or executed under this artlcle,ls\ R&‘vb}'treated as if it were made or
executed by the person from whom the transmlgt\(eechds d/erlved rights in respect of the
share, and as if the event which gave rise to the l;ransm’issmn had not occurred.

/'\ \’f'
(7) All transmittees have to be nghtshol&e«rs dﬂléopyrlght or rights related to copyright,
otherwise the transfer is invalid. _ __\it\ “\j“/

43. Transmittees bound by prior notices Y

//_"
(1) If a notice is given to a shareﬁ'%er\—jfﬁ respect of shares and a transmittee is entitled to
those shares, the transmltteé\\lﬁimund by the notice if it was given to the shareholder
before the transmittee’s namgha&l:feen entered in the register of members.

- P
O \_— /) |‘

-u/

B‘DWIEIEN/{)S AND OTHER DISTRIBUTIONS

;«, \/

44. Procedure for decla‘r‘(lg dlwdends

(1) The compang (n by ordinary resolution declare dividends, and the directors may
decide to pavmterlm dividends.

(2) A dlwdend<must not be declared unless the directors have made a recommendation as
to itS@m t\\Jl uch a dividend must not exceed the amount recommended by the directors.

i
.'A‘\ \':-"" o)

(3) M§LWdend may be declared or paid unless it is in accordance with shareholders’
re;pecuVe rights.

RadioPro Rights Management Limited — Memorandum & Articles of Incorporation — p. 35 of 77



(4) Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, qft\

the terms on which shares are issued, specify otherwise, it must be paid by reference td\ \\”?

each shareholder’s holding of shares on the date of the resolution or decision to declare{gF

pay it. 0 _}f\\f}%
RO

(5) If the company’s share capital is divided into different classes, no interim dlwc[end Bﬁay

be paid on shares carrying deferred or non-preferred rights if, at the time of pg@ﬂ%}t any

preferential dividend is in arrear. R

(6) The directors may pay at intervals any dividend payable at a fixed raté\if ;t appears to
them that the profits available for distribution justify the payment. ‘[,fi ¢

~

(7) If the directors act in good faith, they do not incur any liability ga\th‘e’holders of shares

\‘\

conferring preferred rights for any loss they may suffer by the la

dividend on shares with deferred or non-preferred rights. (ﬁi[fﬁ“\\:gf/
ALY
45. Payment of dividends and other distributions (,/,7? o™ 4
N
_— //

(1) Where a dividend or other sum which is a dlstrlbuhqu1 ;,;gayable in respect of a share, it
/)
must be paid by one or more of the following meanscv - ," .:’//"
(a) transfer to a bank or building socLefy \ar’.‘count specified by the distribution

recipient either in writing or as the c(hre W;S\rhay otherwise decide;

(b) sending a cheque made p/ayab\le\ty the distribution recipient by post to the
distribution recipient at the “dTﬁitlbUtlor'l recipient’s registered address (if the
distribution recipient is a holger of “the share), or (in any other case) to an address
specified by the dlStFIbUtT@j’l“K&ﬁ?'iplent either in writing or as the directors may
otherwise decide; f\ ~

(c) sending a chequ&(m)adé payable to such person by post to such person at such
address as the dlstr”bune\h/reuplent has specified either in writing or as the directors
may otherwu;& &&tLde

\\\/)

(d) any other means of payment as the directors agree with the distribution recipient
eitherin wm:ln or by such other means as the directors decide.

| \“'—/

(2) In the arﬁcles Vthe distribution recipient” means, in respect of a share in respect of
which a leIdEl‘ldfOl’ other sum is payable—

N
a}Wholder of the share; or
AN
RN ﬁ!ﬂ if the share has two or more joint holders, whichever of them is named first in
CIS
A €] '\:J” the register of members; or
é‘\\\\\\\{fi —
N

&
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Y,

i~
o,
e

(c) if the holder is no longer entitled to the share by reason of death or bankruptcy,-
or otherwise by operation of law, the transmittee. ((

46. No interest on distributions g V- )

(1) The company may not pay interest on any dividend or other sum payable in resPect\qf a
share unless otherwise provided by— (a) the terms on which the share was |ss@“gih¢r (b)

the provisions of another agreement between the holder of that share and thereomb,any

7 7
A o Y

. . . . AN i
47. Unclaimed distributions (f“\\\ //,-')
~ ///

(1) All dividends or other sums which are— (a) payable in respectnqofwshares and (b)
unclaimed after having been declared or become payable, may beflrwe;sted or otherwise
made use of by the directors for the benefit of the company until t@aﬂ'ﬂeﬂ

/_\ N
(2) The payment of any such dividend or other sum into a separ\atg""account does not make

the company a trustee in respect of it. AN

SN
@y
(3) If— N
'I\K..“_:%ij;’“
(a) twelve years have passed from the da@”e“‘f.og which a dividend or other sum
became due for payment, and m\ u;,
\Q //

(b) the distribution recipient has ng?( C|ﬁj|’f‘l‘%ﬂ |t the distribution recipient is no longer
entitled to that dividend or othensum ‘and it ceases to remain owing by the

. _'“-——_'1\ 2
company. o~~~
\\\\H—f
L
48. Non-cash distributions (f’“jﬁ\
t{ /(:\ <h_)}l

(1) Subject to the terms of |$5ug{):f{be share in question, the company may, by ordinary
resolution on the recommendairon gf the directors, decide to pay all or part of a dividend or
other distribution payable |n'%eype§t of a share by transferring noncash assets of equivalent

-u/

value (including, chhout Im'\ﬂ:bapqr? shares or other securities in any company).
)
I.’_ /

<‘
(2) For the purposes off}ggylng a non-cash distribution, the directors may make whatever
arrangements theylhmk fit, including, where any difficulty arises regarding the distribution-

/

a) fixin ;liﬁg vafue of any assets;

// \ ', \ o
b) péi‘an, cash to any distribution recipient on the basis of that value in order to
. ad{us‘t\\ﬂ)ie rights of recipients; and (c) vesting any assets in trustees.

|l \

49. W&weﬁmf distributions

\‘\. jI‘)

\
(J(;f stnbutlon recipients may waive their entitlement to a dividend or other distribution
,\pay Ie in respect of a share by giving the company notice in writing to that effect, but if—

Y4
Y
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e

a) the share has more than one holder, or NS

R

.
T

((

\S
b) more than one person is entitled to the share, whether by reason of the deathqu‘“ 7
I
bankruptcy of one or more joint holders, or otherwise, 2 \» —)
O L’“\\ h
I~ )

S/

the notice is not effective unless it is expressed to be given, and signed, by all the h?Jd\e‘r\f;for

()

persons otherwise entitled to the share. I,\F\Q\Hﬂ/
o e"“‘\\\\,)’/
C.CAPITALISATION OF PROFITS /"
O i}
50. Authority to capitalise and appropriation of capitalised sums e \\\1‘\‘};}/’//
(1) Subject to the articles, the directors may, if they are so autrfpf[:\(sefdl by an ordinary
resolution— /;“)‘ » 4

(a) decide to capitalise any profits of the company (wheﬁher@r not they are available
for distribution) which are not required for paylng ﬁkpr\e,f’erentlal dividend, or any
sum standing to the credit of the company’s sf@?’e \pfemlum account or capital

/4-\\_.

K. ) //\

“"(/,
(b) appropriate any sum which they so decid ltﬁyc’mﬂtallse (a “capitalised sum”) to
the persons who would have been enhﬂé\j’\t@ it if it were distributed by way of

dividend (the “persons entitled”) and ngﬁt:he §a*’me proportions.
‘/ . || jl

redemption reserve; and

(2) Capitalised sums must be applied— \\\:\\C\;/;

SR\
—
//- o \

(a) on behalf of the persons entltle\d}\,and
//—“‘

(b) in the same proportlom{aé“a@i‘wdend would have been distributed to them.

IR .f_“
(3) Any capitalised sum may 6éagp11éd in paying up new shares of a nominal amount equal

to the capitalised sum whlch(arg,tﬁen allotted credited as fully paid to the persons entitled
or as they may direct. - JTQ\“.;\-\,./;

(4) A capitalised sum Mﬁrch‘Was appropriated from profits available for distribution may be
applied in paying uLnewfdebentures of the company which are then allotted credited as
fully paid to the per\soyjs entitled or as they may direct.

(5) Subjec'g/to?he\a%cles the directors may—

\\.,_/

(akap@li{ capitalised sums in accordance with paragraphs (3) and (4) partly in one
N ,wg\ﬁaﬁd partly in another;

.-'\\ j//

RN ﬂ&i make such arrangements as they think fit to deal with shares or debentures

C ‘becomlng distributable in fractions under this article (including the issuing of
.-‘ - fractional certificates or the making of cash payments); and
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(c) authorise any person to enter into an agreement with the company on behalf gf-.

all the persons entitled which is binding on them in respect of the allotment of\ m,

AN

shares and debentures to them under this article. g f);
PART 4 | DECISION-MAKING BY SHAREHOLDERS 'if\;
R
A. ORGANISATION OF GENERAL MEETINGS 5 ff:l:\t}/
51. General Meeting of Members 1 ‘ 1?}

(1) Only members of the Company, directors and officers thereof and the statufory auditors
of the Company shall be entitled to attend general meetings of the Co(nifpmqy

(2) The Company shall in each year hold a general meeting as its m&vgeneral meeting in
addition to any other meetings in that year and shall specify, th‘@ﬂ{eehng as such in the
notice calling it and not more than one year shall elapse bef;ﬁ&eh’the date of one annual

general meeting of the Company and that of the next. -
( /; '\

VI.IT

4{
s

oy

\
&

(3) The business of the annual general meeting shall i Gﬁpnrate the matters set out in the
Companies Act, as well as the matters allocated to the@\eﬁet‘ | assembly of members set out
in regulation 6 of the CRM Regulations, and shall mg\ @eH -

If'\

e \-'J‘

(a) consideration of the Company’s stawwry/fﬁnanaal statements and the report of
the directors, together with the reﬁE{t of\t]he statutory auditors on those statements

\\ \\ \.,_ﬂ

and that report; ~ NV
A

.,

(b) the review by the membe s;7of the Company’s affairs and the general
performance of the Board; (\(’_::)‘I

(c) the authorisation of. tﬁe\xdfrectors to approve the remuneration of the statutory

auditors; AN f

o K 3'//\

=P
(d) subject to the "Qm\j{{ilahs of these articles, the appointment and dismissal of

N Y
directors; /LY

c'““\\\‘\\/\)—’

(e) the appointm‘é\a{or re-appointment of statutory auditors;

~\
(f) the remtme}atlon and other benefits of the directors (if any), including pension
awafas a?ld\entltlements rights to other awards and severance pay; (g) the following

mé/—ft‘é()s\
(\ \ v
o \_;;I The general policy on the distribution of rights revenue due to rightholders;
™S I
.l.ﬁ\:\\ % \_;,
fr\\\“:)’ Il. The general policy on the use of non-distributable amounts;
o
-. € '\jf lll. The general investment policy with regard to rights revenue and to any
,I —7 income arising from the investment of rights revenue;
.
N4
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IV. The general policy on deductions from rights revenue and from anjy-
income arising from the investment of rights revenue;

ps
—— 7 )
V. The use of non-distributable amounts; W N’/
:‘j L’“\\ -\_.
~ ., \.JJ
(h) consideration of the annual transparency report prepared in accordanﬁéxwth
( B S
regulation 20 of the CRM Regulations; FC\?\}’
o “\\\\r/
(i) any other matters reserved to the members of the Company under- tQQ?{érms of
this constitution or the Rules of Administration. /i‘ “ i‘}
™~ 2\ ////r/

(4) All general meetings of the Company, other than annual generi?j’f‘ meeﬁngs shall be
known as “extraordinary general meetings”. Every general meeting of;the\(fompany shall be
a meeting of the general assembly of members, for the purposes o tﬁ*s?@RM Regulations.

¥
(5) The matters specified in the CRM Regulations as being matl{e?g tg)be determined by the
general assembly of members, to the extent that they are no% setrﬂed at the annual general
meeting of the Company, may be decided in an extraordln@g\eneral meeting.

/4-\\_

(6) The Board may, whenever it thinks fit, convene aﬁ\e)};r,a\ordlnary general meeting and
extraordinary general meetings may also be conve@adjis J,drowded by Section 178 of the
Companies Act. If at any time there are not sufﬁg]mtl\dlrectors capable of acting to form a
quorum, any director or any member of thg ”C\dm‘pany may convene an extraordinary
general meeting in the same manner as ne%rlv%@osmble as that in which meetings may be
convened by the Board. ‘ix \‘7

/j___'“"— ‘\ 4

(7) General meetings of the Ccnmpan\,ir sh\athbe held at such time and at such place in the

State as the Board shall appoint. C"—j‘
‘\/’ .

—/

(8) A meeting, other than an\ac#;ouméd meeting shall be called, in the case of an annual

\\J

general meeting or an extrao/dhﬁry general meeting for the passing of a special resolution,
by not less than 21 days’ jioti@wﬁ’mﬂ in the case of any other extraordinary general meeting,
by not less than 7 day;, noﬁs@fl\‘he notice shall be exclusive of the day on which it is served
or deemed to be seWe@M@f the day for which it is given. It shall be given in the manner
specified in these artlcleS\g:c such persons as are under these articles entitled to receive such
notices from the C,(:Tm ny.

|) \ =
(9) The not‘l;:i—:&f\a\ggneral meeting shall specify —

e?"\\'”’

a) thepg@Ce the date and the time of the meeting;

}\the eneral nature of the business to be transacted at the meeting;

.l.f“\:\ \\
f( \\
) \\\ c)Hn the case of a proposed special resolution, the text or substance of the resolution

CIN Jwith reasonable prominence, a statement that a member may appoint a proxy (who
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AN

need not be a member) and the time by which the proxy form must be received at.._

the Registered Office. f\\: \ N
A
(10) The statutory auditors of the Company shall be entitled to: % gffifl
0 WG
a) attend any general meeting of the Company; rf“ﬁ\\\?f )
b) receive all notices of, and other communications relating to any Qenqnﬁfme;nng
which any member of the Company is entitled to receive; i fri\\l;;‘-.-»’?

c) be heard at any general meeting which they attend, on any part of\thﬁ%usmess of

the meeting which concerns them as statutory auditors ‘ff v

)
(11) A meeting of the Company, notwithstanding that it is called by gilort;er notice than that
specified at paragraph (8) herein, shall be deemed to have been dﬁ}V}saﬂed if it is so agreed
by all of the members entitled to attend and vote at the meetln’g?a(rgf the statutory auditors

of the Company. (L: N

5~

> \ //'

(12) General Meetings may be convened by electronic co;ﬁ&lﬁplcahon and may be held and
joined by members as a telephone conference or by| (w?y,qf internet or other electronic
facility, provided that each member who declares h@ns\ebtbéherself present at the meeting
can speak to and be heard by all of the others. A’-I;Ql‘nﬁ\unlcatlons technology failure shall
not invalidate decisions taken at the meetlng,,ijrwﬁed a quorum of directors remains in
communication with each other throughoﬂt éuﬁ:ﬂa meeting shall be deemed to take place
where the chairperson of the meeting then }sxyﬂess he or she shall be outside the Republic
of Ireland, in which case the meeting s’hﬁLbedeemed to take place at the Registered Office.
Decisions made at such meetings shall be au’thenhcated in writing by the chairperson of the
meeting within seven days thereoﬁqﬁé c}rculated to every member, as the case may be.

52. Attendance and speaklngfa‘t«geh:gfal meetings

(1) A person is able to exerclsg%prlght to speak at a general meeting when that person is
in a position to commumca’té\{d all those attending the meeting, during the meeting, any
information or opmlonsﬁﬁréﬁ that person has on the business of the meeting.

b N4
(2) A person is able:to\exeruse the right to vote at a general meeting when— (a) that person
is able to vote, t;h,lfrngfthe meeting, on resolutions put to the vote at the meeting, and (b)

that personﬁﬁ\ote\can be taken into account in determining whether or not such resolutions

\J”

are passed at Ghe same time as the votes of all the other persons attending the meeting.

N v
(3) Tﬁe \d@ors may make whatever arrangements they consider appropriate to enable

thos?attenﬂmg a general meeting to exercise their rights to speak or vote at it.

\‘\. jI‘)
(f{;fEr ﬂetermlmng attendance at a general meeting, it is immaterial whether any two or
rnorp members attending it are in the same place as each other.

)
M
N
. "
S
N
&
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(5) Two or more persons who are not in the same place as each other attend a generé};\?\

meeting if their circumstances are such that if they have (or were to have) rights to speal{'i:\\{”?

\

and vote at that meeting, they are (or would be) able to exercise them. {, JJ
. o WS
53. Quorum for general meetings N4

(1) No business other than the appointment of the chairman of the meetu’@is\ﬁé be
transacted at a general meeting if the persons attending it do not constitute g quorum

R, \»
f)(i %, 4
54. Chairing general meetings \‘;\;\ //,-')
Y/

(1) If the directors have appointed a chairman, the chairman shall chaw\g\eqeral meetings if

T

present and willing to do so. | f:“\\x?
Y

(2) If the directors have not appointed a chairman, or if the cha@fna?ﬂ is unwilling to chair
the meeting or is not present within ten minutes of the time ?#lw\hi;h a meeting was due to

start— V

\f
&

A
L 5~

o

(a) the directors present, or f*\

k”’(x

(b) (if no directors are present), the meetlng(ﬁ':ug; aﬁpomt a director or shareholder
to chair the meeting, and the appomtmerrtibf\ e chairman of the meeting must be

/(s

\S—/

/z"\

the first business of the meeting. ~ \i"/

chairman of the meeting”. f’*;:

55. Attendance and speaking by dire¢tors and non-shareholders
t\/(‘-'\ ‘_v_)l
(1) Directors may attend andfspéétk at general meetings, whether or not they are
shareholders. ;\4\1\;1'?
— Y
l'(\ )‘ //:

of the company, or (b} oﬂp_m?fse entltled to exercise the rights of shareholders in relation to
general meetings, to aTtensj, and speak at a general meeting.

(r

56. Adjournment | N
. )J

|) i = =
(1) If the p,eranS\aﬁendmg a general meeting within half an hour of the time at which the
meeting was. ﬁuﬁ to start do not constitute a quorum, or if during a meeting a quorum
ceases to(@e\ﬁrgsent the chairman of the meeting must adjourn it.

|l \

(2) ?}a&\chﬂlrman of the meeting may adjourn a general meeting at which a quorum is

Lk ?\\\ 1_
I

) f (a) the meeting consents to an adjournment, or
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(b) it appears to the chairman of the meeting that an adjournment is necessary ton
protect the safety of any person attending the meeting or ensure that the businessfi\’\\{”?

Ay
/

of the meeting is conducted in an orderly manner. (/;J’J..J
\\? \x.
Lf‘\\ el
(3) The chairman of the meeting must adjourn a general meeting if directed to do so b\(“tﬁé
meeting. r"fﬁ“l‘;\_/}/
(I(_\\\\\\uj

(4) When adjourning a general meeting, the chairman of the meeting mﬁst— 1&) elther
specify the time and place to which it is adjourned or state that it is to cfontmug‘fat a time

and place to be fixed by the directors, and (b) have regard to any dlrectlons\asfto the time
¥

~J)

~

\\)?

and place of any adjournment which have been given by the meeting.

(5) If the continuation of an adjourned meeting is to take place moﬁe\ﬂ%én 14 days after it
was adjourned, the company must give at least 7 clear days’ no @rf it (that is, excluding
the day of the adjourned meeting and the day on which the noji(cea]sagwen)—

,l"“[ \?,
(a) to the same persons to whom notice of thei/ Pn}ﬁanvs general meetings is

required to be given, and
K ].l ///
(b) containing the same information which s%h\noncgé is required to contain.

F\
(6) No business may be transacted at an adjpurne:d general meeting which could not
properly have been transacted at the meetlpg((the]édjournment had not taken place.

Jll
\\ .

B. VOTING AIGEN:ERAL MEETINGS

\\
-
v

57. Voting: general A~
)

(1) A resolution put to the vote o‘f é&éﬁeral meeting must be decided on a show of hands
unless a poll is duly demandedﬁﬂ“ac@rdance with the articles.

58. Errors and disputes o 'QD;J/?‘D.
i \

(1) No objection may/ﬁe fiaj.seffto the qualification of any person voting at a general meeting
except at the meetlng Ot:‘adjourned meeting at which the vote objected to is tendered, and
every vote not dlsailmcged at the meeting is valid.

A\ J
(2) Any such- e\bléctlon must be referred to the chairman of the meeting, whose decision is
/ \
final. AR ) Y
V<

\\.,_/

59. ann&_}eneral Meetings

"‘\f“\

(1) OF’rﬂ%f members of the Company shall be entitled to vote at a general meeting of the
Company.

AN )

L)I )|
/( (2)_\)\;;1ere a matter is being decided (whether on a show of hands or on a poll) every
r/‘“\‘\”
\\myember present in person or by proxy shall have one vote.

&’
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(3) A vote shall take place on a show of hands, unless a poll is demanded before or on thg-

e
,\\

declaration of the result of a show of hands. \\ DY
{/){/ ‘-?
(4) A demand for a poll may be made by — S JJ
O L’“\:\\_J\
a) the chairperson of the meeting; or ,ﬁf“\\?\\f
\\‘\\ ¥
Q%
b) the directors; or " si-“'( N/
g ~ \\‘\\\\}7
N
c) at least three members present in person or by proxy; or A }u/
(/"‘\\\\

rights of members entitled to vote at the meeting.

(5) Unless a poll is demanded, a declaration by the chairperson };hat a‘;resoluhon has on a
show of hands been carried, or lost, an entry to that effect in tmz\rdrnutes of the meeting
shall be conclusive evidence of the fact, without proof of thqf:ﬁk{mﬁer or proportion of the

votes recorded in favour of, or against such resolution. /f}, :\/4
Q 7Y

(6) If a poll is demanded it shall be taken in such manngﬁaéﬂ%e chairperson directs and the

result of the poll shall be deemed to be the resolutlon,\ 1n(f4-‘:/dt|0n to the matter concerned,

of the meeting at which the poll was demanded. (_x\ L Y

If'\

e \-'J‘

(7) Where there is an equality of votes, whejﬁe\r“pn a show of hands or on a poll, the
chairperson of the meeting shall be enntle&to alk,;%éond or casting vote.

N
i\ il
\\ N

(8) No member shall be entitled to Voie\Lét-ahrﬁeetlng of members of the Company if there
are monies due and outstanding by such m‘er’hber to the Company.

//’“‘
(9) No objection shall be ralsed“*tb ‘rhe) qualification to vote of any voter except at the
meeting at which the vote obleczie\d te’ is given or tendered, and every vote not disallowed
at such meeting shall be Valld/fnraik”purposes Any such objection made in due time shall be
referred to the chalrperson oﬁ?{eﬁnﬂleehng whose decision shall be final and conclusive.
~/

V\\\\, \

(10) A vote given mﬁccﬂndaﬁce with the terms of an instrument of proxy shall be valid
notwithstanding the pre\?tqus death of the principal or revocation of the proxy provided that
no intimation in ijﬁng of such death or revocation as aforesaid shall have been received by
the Company ab theJReglstered Office before the commencement of the meeting or

adjourned meéh‘hg\at which the proxy is used.

(11) A meml:&er)}‘ﬁ respect of whom a General Power of Attorney has been enrolled in the
Ofﬁc@of thg?ubllc Guardian or a Lasting Power of Attorney registered in the Office of the
Pubthu“ap:llan may vote by his or her attorney(s) duly appointed, whether in person or by
prostgréInted by such attorney(s).

Lk I,?-“Q )
/. 60. Proxies
(=~

A

g
I N
¥
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(1) Any member of the Company entitled to attend and vote at a meeting of the Compang.._
shall be entitled to appoint any other person (who may or may not be a member of thdff\\g‘rﬁ?
Company) as his or her proxy to attend the meeting and vote instead of him or he,y, N —
provided that the appointment does not result in a conflict of interest. A proxy so ::l{f;pmétei:;iﬂjJ

shall have the same right as the member to speak at the meeting and to vote on a 5ﬁc33mof

( “\\\ \
hands and on a poll. FC Y
A TS
O >V
- s ‘\\\\}?
61. Content of proxy notices *“'\“;\;

(1) Proxies may only validly be appointed by a notice in writing (a “proxy nohCE”ﬁj whlch—

A4
(a) states the name and address of the shareholder appomtlng(tﬁépﬁoxy,
"-\ \/

(b) identifies the person appointed to be that shareholdq{r’fﬁ‘ﬁrﬁxy and the general
meeting in relation to which that person is appointed; —.—

(c) is signed by or on behalf of the shareholdeir *apﬁomtlng the proxy, or is
authenticated in such manner as the directors may d’ét%rmlne and

S

)
(d) is delivered to the company in accordance. \R}Eﬁ,’c le articles and any instructions

contained in the notice of the general meetlr(gkc:JWhlch they relate.
If‘“\

(2) The instrument of proxy signed by the membg%@ppomtmg the proxy, shall be deposited
at the Registered Office no later than 24<'Ehou*r&ji\:gfore the time fixed for the meeting or
presented to the Secretary or the chalrperscm\of/’the meeting no later than the time fixed for
commencement of the meeting or aéjo‘umed meeting for which the proxy is granted and

shall not otherwise be valid. N
K/’:‘
R\/‘-'
(3) The company may requwe pr&s&vﬂbﬁces to be delivered in a particular form, and may
specify different forms for dlﬁetanfyurposes An instrument appointing a proxy shall be in

the following form or a form €s\ng,a/r thereto as circumstances permit:

-u/

“RadioPro Rrghts Mupag‘emént Limited (“the Company”)

xﬁ Y
[Name of member]f (”rhe Member”) of [address of member] being a member of the
Company, hergtzy\appomt/s [name and address of proxy] or failing him or her [name
and address*nﬁﬂit’émahve proxy] as the proxy of the Member to attend, speak and vote
for thedb@mber on behalf of the Member at the (annual or extraordinary, as the case
may 5@7 éegeraf meeting of the Company to be held on the [date of meeting] and any

GdjOt@'ﬂ?ﬁE}l t thereof.

™~ \':-""

’“ﬁ'}({\gféxy shall only be valid for the specified meeting and any adjournment of that
meeting.

Lf "
L7JJ'14e proxy is to vote as follows:
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Voting instructions for proxy A

(choice to be marked with an “x”) &
(4
. . . . N, \\i*--
Resolution No in favour abstain against o 55
.'i*\\\\\v
1 Y
) N ‘-;}
. 51.“(_ N
2. o ~ “\\\\,7"’
s g
i
/)\? %, \\/
3. AN, D
\\\\\ : //r/

Unless otherwise instructed the proxy will vote as he or she thinks ﬁLﬂ

—~—
(\\_,

Dated / Signature of Member” NS4

¥
~

P \\J/‘
v

(4) Proxy notices may specify how the proxy appointed under th\gﬁq)?s to vote (or that the

‘~’;‘

proxy is to abstain from voting) on one or more resolutions. (’ N
A

“Vx o //‘
(5) Unless a proxy notice indicates otherwise, it must be tr@?teﬁiés—
(a) allowing the person appointed under it as a brqm ?;llscretlon as to how to vote on
any ancillary or procedural resolutions put to@ﬁe meehng, and

TN
If"‘\

(b) appointing that person as a proxy in re}agén to any adjournment of the general
meeting to which it relates as well as\tﬁ‘e m\ﬁenng itself.

e

62. Delivery of proxy notices P —1

(1) A person who is entitled to atten%g.peak or vote (either on a show of hands or on a poll)
at a general meeting remains so ei?fqﬂe,r:f)h respect of that meeting or any adjournment of it,
even though a valid proxy nomgerhas%”éen delivered to the company by or on behalf of that
person. /; \;
o '&N A

(2) An appointment under“aprqw{ notice may be revoked by delivering to the company a
notice in writing glven’b\/‘or pri behalf of the person by whom or on whose behalf the proxy
notice was given. \/\_/

¥

(3) A notice revoki’@a\proxy appointment only takes effect if it is delivered before the start

of the meehngﬁrag)‘ourned meeting to which it relates.

// ™\ ', \ o
(4) If a prox\f\mme is not executed by the person appointing the proxy, it must be
accompamea\\py written evidence of the authority of the person who executed it to execute

it oritbbéppomtor s behalf.
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63. Amendments to resolutions R
P H\\\\ ot
(N

(1) An ordinary resolution to be proposed at a general meeting may be amended ,{lw\“—f
i i ™
ordinary resolution if— v )
@] .'\IP\\\::_:J

(a) notice of the proposed amendment is given to the company in wrltmg by a
person entitled to vote at the general meeting at which it is to be proposé%l‘ng‘t(less
than 48 hours before the meeting is to take place (or such later time gsatfle\c’rﬁalrman

of the meeting may determine), and /f\ :;fﬁ
\\ //’
(b) the proposed amendment does not, in the reasonable opiniop of thé chairman of

L/\ .
the meeting, materially alter the scope of the resolution.

(2) A special resolution to be proposed at a general meeting mayébf%\amended by ordinary

resolution, if— PN
flL tor
e,

(a) the chairman of the meeting proposes the amendirrtenj at the general meeting at
which the resolution is to be proposed, and ( 4 )Y

,2 =/
(b) the amendment does not go beyond what. |§ ﬂ’ez‘;%ary to correct a grammatical

N =/
or other non-substantive error in the resolul‘i@n& "
If‘“\

e \-'J‘

(3) If the chairman of the meeting, acting in goeze{ f‘a‘;h wrongly decides that an amendment
to a resolution is out of order, the chalrrﬁan sl'e}ﬂ‘or does not invalidate the vote on that

\
Ny .
\‘ S

resolution. N\ Y
o

64. Minutes of General Meetings . v

//’“‘

(1) The Company shall, as soon aétﬁ’na\,g—ﬁfe after the holding of a meeting, cause minutes of
the proceedings of general m,e\e\qfng;'@ﬁd the terms of all resolutions to be entered in books
kept for the purpose. All such,t?odllsfshall be kept in the same place.

\\_ //:1
(2) Any minute referred &1:} ﬂ'*re/,prevlous paragraph if purporting to be signed by the
chairperson of the meetlbgryt which the proceedings were had, or the chairperson of the
next succeeding meetm‘ggshall be evidence of what occurred at the meeting.
65. Alteration of tﬁe @nshtuhon
(1) Subjectﬁto\\'nhe ~provisions of the Companies Act and the provisions of this constitution,
the Compam,t ~may by special resolution in general meeting alter either or both its
memQrarfﬂu?ﬁ* ?’and articles of association. Any alteration or addition so made shall be as
vallﬁa%’fq mally contained therein.

{'( \\j ~
AT PART 5
~ S0
L7 A. ADMINISTRATIVE ARRANGEMENTS
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66. Means of communication to be used NS

N
Y
(1) Subject to the articles, anything sent or supplied by or to the company under the articles = -

7 %

may be sent or supplied in any way in which the Companies Act 2014 prowde& ‘ﬁsr/’
documents or information which are authorised or required by any provision of that‘,i\g‘t%

be sent or supplied by or to the company. r'r*l‘;\_; v

(2) Subject to the articles, any notice or document to be sent or supplied Eo«»a &‘rgctor in
connection with the taking of decisions by directors may also be sent/dr supp}ﬁéd by the

means by which that director has asked to be sent or supplied W|th mdjr notices or
A4 ‘é

documents for the time being. AN Y

(™
(3) A director may agree with the company that notices or documeat&séﬁt to that director
in a particular way are to be deemed to have been received wﬂh@ahpeaﬁed time of their
being sent, and for the specified time to be less than 48 hours. [

\..,_ o

‘~’;‘

{

\
\_/)
! /
™
-
e

,_,— /

A
\g

67. Company seals

)

'\
\_ =

\
&

N

%

(1) Any common seal may only be used by the authorlt\(\oﬁ th,g directors.

/.|

/&~

\/ ]
._,\\\_'

(2) The directors may decide by what means and i whét fé:rm any common seal is to be
I."(.h\\
I

\\.7?

used. N
A~ \\\\\_ _

Vv
(3) Unless otherwise decided by the dlrect%rs iiijl’ie company has a common seal and it is
affixed to a document, the document rpust alsq\f)e signed by at least one authorised person

in the presence of a witness who attests‘%he srgnatu re.

(4) For the purposes of this article, gna@horlsed person is—
a) any director of the tbquaj;y
b) the company secre’fa\}Hj{/,any) or

\\ LF"\ /)

c) any persor;,gau;Ln%d by the directors for the purpose of signing documents to
which the comen;eal is applied.

68. No right to |nsﬁébt\Jaccounts and other records

|) i "'— =
(1) Except asﬁowdfd by law or authorised by the directors or an ordinary resolution of the
company, ntrfre;on is entitled to inspect any of the company’s accounting or other records
or docunf@r?‘nerely by virtue of being a shareholder.

ll \
69. PFQws“ron for employees on cessation of business
\\. jI‘)
e "
(J(;fIhe directors may decide to make provision for the benefit of persons employed or
T\for_"' rly employed by the company or any of its subsidiaries (other than a director or
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former director or shadow director) in connection with the cessation or transfer to angr

person of the whole or part of the undertaking of the company or that subsidiary. ;\ 3 v

( ;f
70. Notices W o JJ

o NI~
A

(1) A notice convening a general meeting shall be delivered by the Company to ever(\fpersxm
entitled to attend the same by e-mail to the e-mail address provided to the Compﬁr[y Baf the
intended recipient and appearing in the Register of Members, unless the recipi eﬁtih;a‘ll have

specifically requested that notices be delivered by post. A \}\\f

(2) A notice of any other description, including a notice convening a Board meé‘nng may be
delivered by hand/courier, by ordinary pre-paid post by fax or by e- m?ll”

(3) Where a notice is sent by post, service of the notice shall be anet*] to be effected by
properly addressing, prepaying and posting a letter containing l;hg ﬁo)ace and to have been
received at the expiration of 24 hours after the letter contalnpﬁgthﬁ same is posted. Where
a notice is served by fax or e-mail, the service shall be dee;me@*tq have been effected at the
expiration of 24 hours after the fax or e-mail has been sen(tf urjiess there is a notified failure
or error in delivery in that period. K ) /;)

=0

. Q|

(4) The accidental omission to give notice of ap,{ﬂr@ejénng convened pursuant to these
articles, or the non-receipt of such notice by an\f}gergﬁn entitled to receive notice shall not

invalidate the proceedings at that meetlng { (\ PW\J‘
’I |

\\

(5) Notice of every general meeting shall be gn‘fg\/ﬁ in the manner hereinbefore authorised to:
every full member, every director angsthe “statutory auditor for the time being of the

Company. AN
w7 Q-\_/-’:“l
.. . I
71. Rules of Administration INNY
NN
N N4

(1) The Company shall adopt/ahci\\r}a?alntaln Rules of Administration which shall identify the
rights administered by t:he @%ﬁam and provide for the manner in which they shall be

administered. N \\\n.f /
ey V
/ff‘\\ ”—"/ﬂ

(2) The Rules of Admlnlst“ﬁa;ﬂon shall address the matters specified in Part 2 (inclusive) of the
CRM Regulations. A

J
(3) Subject to tl;if:\prcmaons of the CRM Regulations and the provisions of this constitution,
the Compfaqy may, by ordinary resolution in general meeting, alter the Rules of
Admmlstratlo{w

72. Fl'ranw\arency report
." \\ j//

(1) T‘PQP_QIOmpany shall produce a transparency report for each financial year no later than

A~ elgl‘[_J:ﬁonths following the end of the financial year. The transparency report shall be in the
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/
\\

\

f

Sy
\\\

form prescribed by regulation 20 of the CRM Regulations and shall be published in th%\

manner specified therein. (_'\
,f:.‘:“
7 N
(2) The Company shall— g &)
o I.\Lh\\?\.ﬂ_.
a) publish on its website the annual transparency report; and "'““1\‘3
flf-“\\\
b) ensure that the annual transparency report remains available on |t<§ wpghé’?or at
P N
least 5 years. R 7
7 . B
//\\‘\\ \:\} i
73. Accounts NV
)4
N4
(1) The Company shall keep or cause to be kept adequate accounting r‘eﬁnrqis in accordance
with Chapter 2 of the Companies Act. ,E\ \jf

(2) The accounting records shall be kept on a continuous baSLg\éndJ shaII be sufficient to

ey

explain the Company’s transactions and facilitate the prepa{rzﬁ:loryof financial statements
that give a true and fair view of the assets, liabilities, ﬁnan/cLaﬁpgsmon and profit or loss of

( &
the Company. ,f;(‘i’ I/
) . ) V)
(3) The accounting records shall include: {/1,/;
» r. , _')' 'l

a) entries from day to day of all monies reqm\eka”énd expended by the Company;

b) a record of the assets and Ilabllltlgs m‘f T?qe{Company,

\

c) a record of all transactions whereb\( ggéds are purchased and sold;

Company. Q,-__—;

(4) The Company’s financial regqrds sﬁall be kept at the Registered Office or at such other
place as the Board shall direct.- “\1\-3"

~,

N (C BJ //:/1

(5) The Board shall from™ tr,“me ff;( t(me determine whether and to what extent and at what

times and places and’ ULrWhat conditions or regulations the financial statements and
AN,

accounting records of‘\the» Company or any of them shall be open to inspection of its
members, not belr)gdkrec’tors of the Company.

(6) The Board shg\Hch)m time to time in accordance with the provisions of Part 6 of the
Compameﬁiﬁc} cauée to be prepared and to be laid before the annual general meeting of
the Compg_{}y Sgéh financial statements and reports of the directors and statutory auditors
as arere Hﬁﬁi by those provisions to be laid before the annual general meeting.

\
/

13 .‘@j}a’tutory auditors shall be appointed by the Company and their duties regulated in
hcgordance with Part 6 of the Companies Act.

\(

~ 7
&
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financial year to be audited by the statutory auditors. r‘{\_ﬂ'

B. DIRECTORS’ INDEMNITY AND INSURANCE W (&j

o ~ \\Q\.J‘J
75. Indemnity r"fr‘:\ \:\}f

( \\\-/J)

F\\\uy
(1) Subject to paragraph (2), a relevant director of the company or an assoaateq\qc}mpany
may be indemnified out of the company’s assets against— . ”f ;*‘
A . )

(a) any liability incurred by that director in connection with any negﬁ‘génce default,

AN
breach of duty or breach of trust in relation to the companyg\\olr an associated

company, .- f:“\\\?

O\
4

(b) any liability incurred by that director in connecnon\%ﬁ the activities of the
company or an associated company in its capacity as aftf‘usi‘gé

(c) any other liability incurred by that director aS( pf’ﬁcer of the company or an

associated company. K ?\\ —/)
i /“l

”’C,

(2) This article does not authorise any indemnity \@ﬁq]ywé’uld be prohibited or rendered
void by any provision of the Companies Acts or b)(léﬁi ther provision of law.

\\,;
(3) In this article— & (\ |'| w\f‘

(a) companies are assouated,-ff— one Jis a subsidiary of the other or both are
subsidiaries of the same body corp\étate and

S
(b) a “relevant director” rmleg\h& apiy director or former director of the company or an

~N

associated company. .2
76. Insurance _ I.-FS‘J )

(1) The directors may dgmdato purchase and maintain insurance, at the expense of the
company, for the behe‘ﬁtafany relevant director in respect of any relevant loss.

N
(2) In this artlcle—/f—_\
|) \ “'—‘))I

a) a, felévan,t director” means any director or former director of the company or an
asfomaffed compa ny,

\\.,_/

\ Y
o b}'@glevant loss” means any loss or liability which has been or may be incurred by
R \a {e;euant director in connection with that director’s duties or powers in relation to
7 ~

. ﬂqe company, any associated company or any pension fund or employees’ share
L;‘ “Jscheme of the company or associated company, and (c) companies are associated if

2 U

) one is a subsidiary of the other or both are subsidiaries of the same body corporate.

L I
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77. Winding up ;r\\
P H\\\\ ot
S )Y

(1) In the event of and upon the winding up of the Company, whether voluntary ef —"

"//‘-?

otherwise, at any time, the assets of the Company (other than the rights in |:Jerf0rmemtsq:=zs/J
vested in or controlled by the Company pursuant to this constitution and anyﬁg&m%
distributable in accordance with the Rules of Administration of the Company) afterreaygnént
of the liabilities of the Company, shall, in so far as they are available for t@e pﬁrp@m be
apportioned among the persons who are members of the Company at the! datg of such
winding up, in the proportions in which such members received dlsmbutlons from the
Company in respect of the year ending on 31 December immediately EJI'IOI' tqéuch winding
up, and the rights (if any) vested in the Company by any member lti)'rw::rb)ntrr_nlled by the

Company by virtue of membership shall revert to such member or| e hjélrs successors or

\

- \\J/‘
assigns of such member. (?/ )) ¥
—.\\._q____'_/'

We, the several persons whose names and addﬁésses are subscribed, wish to
be formed into a company in pursuance of this conshtuthmﬁnd we agree to take the
number of the shares in the capital of the company set op;&‘@snte our respective names.

].l/

(/
Names, Addresses and Descriptions of Subscrlberﬁf _ ’4‘4 umber of Shares taken by each
£ —_J Subscriber

Eleftherios Rinos = f“‘k\\ﬁ ;/ Number: 25
Address: Parodos . Dendm’hoﬂﬂjﬁS

Rhodes, 85100, Gteecgf Class: Ordinary shares
Description: Medical Doetm:— =
Total shares taken: . Y 25

N

As appropriate: 5|gnatures m:\EmIing of the above subscribers, attested by witness as

provided for below; or au/bhétmﬁatlon in the manner referred to in section 888.

) X
Y

—
.
i, h)l
LY
2N '“—‘J
.
NN
aYYs
ANV o
Y
\\\\\"f
™ 4
-
O N \H__’}.
i \':-"“\ Y
.l.ﬂ\}:_\\\ \\\/4
N
NG
o~
((’_‘\,\\\‘ '
Y ™,
Fany I\Jf
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SCHEDULE A | TERMS OF MEMBERSHIP ~

(@
'
AND ASSOCIATE STATUS AN
vy W)
o "'er:\“:r d
A. INTRODUCTION N
l’;::\ Y4

1. RadioPro Rights Management Limited (“the Company”) is a Company wh|ch |s,€whefﬂ and
controlled by rightsholders to represent their interests. RadioPro nghts *Mana@ement
Limited collects on behalf of its Members and Associates their share\ of mt;§’c royalty
revenue payable under the Collective Management of Copyright (EU Dlrecﬁvej/Regulatlons
2016. Yo

Y
2. Principally, Members and Associates give the Company the rugh{L coﬂect on their behalf
revenue due to them, when music works, on which they have ﬁ“ép)}nghts and/or related

rights, are either broadcast, included in a cable programme se(rwcepf' played in public.
NL

3. All monies collected by the Company are, after adn@{ﬁr&ﬁ:lon costs, available to its

Members and Associates. kﬁ\ =
) //“\

4. Members and Associates appoint the Company agme_r;/%éent to collect revenue deriving
from copyright and rights related to copyrlghn"ﬁa Lfffe music sector, as defined in the
Definitions section below. In the first five /_{ﬁ)\y;ears of its operation as a Collective
Management Organisation, the Company &Ilecﬁﬁevenue from public performance, cable
transmissions and broadcasts of commercua‘l:{yT\,eﬂeased music works. At a later stage it may
be appropriate for the Company to coTFaq o‘ther types of revenue, eg. blank tape levies,
which apply in certain countries. The Mandate given by Members and Associates to the

Company allows the Company to qaﬁ\iéct,thls additional income.
o~

5. The Company will not only\&'b{llecplncome that arises in the Republic of Ireland but also
income collected in other@gw’lfrles through affiliated societies which have signed
reciprocal agreements WItPNhe«(CQi'npany or directly from end users in countries in which
the Company offers nf(ultuerr;rtory licenses.

\\\f

6. RadioPro Rights Managément Limited accepts Members who become shareholders of the
Company and Assb\la}s who do not participate in the Company. Associate Status is mainly
available to ngﬁtsho]ders who do not wish to become members of the Company and to
those wh@ﬁan%mgn’ed up with Foreign Societies. The reason for this is that usually joining a
foreign socie Vﬁnvolves giving that society exclusive rights to collect revenue on that
nghts\hold&r_gi* behalf. An Associate will have the right to receive certain revenue arising
mth@%hé{ﬁepubllc of Ireland. Associates do not have the right to vote, receive money from
Abroﬁd—}br otherwise participate in the running of the Company.

\\1

L)I
/‘7 %eﬁ Liability of the Member is Limited. Every Member of the Company undertakes to

/.

‘\‘\\ifqg,ntrlbute to the assets of the Company, in the event of the same being wound up while he/

~ 7
&
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she is a Member, for payment of the debts and liabilities of the Company, such amount as-.

may be required not exceeding 10 Euros. N
-.’@" :‘J
B. DEFINITIONS " IR "
= \\?\.J\J
.':*\\1\\\_5
8. In this Schedule, the following words shall have the following meanings:- r"f*l‘;\:}/
\\\uy !

S \\

O

I

—7

.

a) the “CRM Regulations” means the European Union (Ccﬂ!e;c*tnl& ‘Rights
Management) (Directive 2014/26/EU) Regulations 2016 (S.I. No /156 0? 2016) and
any amendments thereof; ‘\l‘;\ //

AN
b) “Broadcast and Cable Programme Service” have the meanlng§ asqubed to them in

the CRM Regulations; ,E' \‘7’

c) “Board” means the Board of Directors of RadioPro nghis&ﬁ'linagement Limited.

‘—iL \ \,./)
d) “Cable Transmission” means the inclusion in a Cablﬁ*LRFbgramme Service.
~>
-4 '|\ =
e) “IPO” is the Irish Intellectual Property Office. QEC -y
@ -
\ -\.\_/ / /
f)*Member” means a rightsholder acceptedbag\a Mgmber pursuant to Clause D of
this Schedule. ;\'.?Qi“g"

g) “Foreign remuneration” means retmu{'lemfifon arising outside the Territory.

Jll
\\ o

h) “Foreign Society” means _a_ Sobbéfy mandated or authorised to collect
remuneration in a country outS|d’6\thé 3I'errltor\,f

i) “Joint Organisations” m/gans)an organisation that represents inter alia both
Authors/Creators and at th‘e SE\;gne time Performers and Producers.

j) “Rightsholders” me,aﬁs Trj/each country where remuneration arises, the persons
entitled under the’ I;LM ﬁﬁt country to receive such remuneration.

/-\-\

\\
\

k) "nghtshtﬁd\e}%i’)rganlsatlons means an organisation that represents

e g

rightsholders. W4

N
l) ”Producgz(\ ngéans producer of sound recordings.

Lx\

m)/ "@roduc@rs Organisations” means an organisation representing Producers.

n)((Raﬁil%Pro means RadioPro Rights Management Limited.

R

F\Q] “{Remunerahon means the income owed to rightsholders for their copyright and
\\ {ghts related to copyright, arising from the commercial use of music works and
n;; performances, in which they participate as authors / creators, producers, musicians

and singers, and also:-
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i) share of the statutory equitable remuneration paid on the Broadcast gt

public performance or Cable Transmission of a music work published foﬁ:\\{”?

AN

commercial purposes, and (/ N
\\? \x. _/.I

=

ii) such other rights to remuneration as are available to rlghtsholderﬁun&ef
the CRM Regulations and/or levies on copying devices or media(or: ofher
measures intended to recompense inter alia performers in reqpe\c‘t“ﬁj{‘ the
private copying of fixed performances, which are avallabTe\m other
territories, as RadioPro Rights Management Limited by sﬁecml resolut.'lon in
general meeting shall resolve to be collected b\é Rad’oPro Rights
Management Limited. (;L:::\:‘\x__"'

N/

J‘\\

p) “Territory” means the Republic of Ireland. /r NY 7/‘
4 )

C. APPOINTMENT OF RADIOPRO RIGHTS MANAGEMEN'\EUMITED AS AGENT
NL
9. Each Member hereby appoints the Company as its exclugﬁﬁe agent in the Territory to:-
/4_\ e /
a) collect his/her revenue / remuneration arlsmm Terrltory,
1™ Y ///.
b) enter into agreements with Collective Jérébdl ement Organisations (CMOs) and
Independent Management Entities (IMEsielther within the Territory or in countries
outside the Territory with a view ;p dbtfa\lﬂﬂhg revenue and to negotiate and settle
with Organisations how such mOHIE‘S‘ a}cbe owed and paid for copyright and rights
related to copyright, éa?;--.‘_::::‘i

¢) exercise his/her rights for bﬁe_purposes of entering into agreements with Foreign

T

Societies throughout the worl dd;r)( order to recover and collect income arising in the
countries in which sj.lelf*org,anlsatlons are established and/or the collection of

\

income from such or%{hlsa;ﬁons in relation to the Broadcast, Cable Transmission or
public performanca e”mbers music works and recorded performances and to
liaise with othgf@pllebﬁﬁgsoaehes

/,,\ \/

d) make represent;’hons claims and demands and to negotiate and settle the same
as against/organisations in countries outside the Territory whether Collective
Managequntf}rganlsatlons (CMOs) and Independent Management Entities (IMEs) in

ordé(r’m c&i}ect and recover foreign remuneration.
~

)
%, \\.,_/

10. Each 6ssgciate hereby appoints RadioPro Rights Management Limited as its exclusive
agent tp \Bﬂéét on his/her behalf revenue / remuneration arising in the Territory.

Y
11_ Bath‘rMembers and Associates hereby appoint RadioPro Rights Management Limited as
h@ Ifjxg_ent in respect of income collected on their behalf, to:-

—

a) give good receipts for and on behalf of the Member and/or Associate,
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e

b) establish and operate Licensing Schemes, R
@&
\N

c) make representations on behalf of, to appear before and litigate any mat‘;‘f(:i;‘_“—_jrw
regarding the rights and claims exercised pursuant to the Company’s agreemenmmﬂifh/J
Members and/or Associates before the IPO and other courts and tribunals wheﬂ}e’r

in the Territory or abroad. (A Y

/—l ) /
AU

b~ ¥
d) enter into blanket licensing agreements on such terms as it thinks fit. NG
ﬁ \?/\_»
e) give indemnities guarantees and warranties in connection ”with arr}angements

/

entered into by RadioPro Rights Management Limited. 7 b
NS

= \\ '1
f) make claims, pursue debts, recover monies and litigate actlffﬁs and proceedings in
relation to the copyright and rights related to copyright re\{égm‘?

/_\ N
g) audit and verify compliance with the terms of any ?greement or scheme entered

into with any third party. I~

h) compromise and settle any negotiations, clalms;\den(ands or proceedings, and

A
=/ ))

i) vary, alter or amend agreements that are e@:’er@dﬁfﬁo
AN

D. MEMBERSHIP AND ;ﬁSSQélATE STATUS

A D | WJ
12. A Member or an Associate shall be a\ngh%ﬁolder accepted as such by the Board of

Directors of RadioPro Rights Managejmem \.L"lrﬁ/ted in accordance with the guidelines and
other matters laid down from time to tlme\k;y the Board.

S
13. In the event that a Member atittlke daite of application to become a Member of RadioPro
Rights Management Limited ls\aneniber of a Foreign Society or has mandated or granted
agency rights in respect of ap:v reyEnue / remuneration (whether arising abroad or in the

Republic of Ireland) thenj'le fntghé”shall declare that fact to the Company.

N 4
14. In the event tha)r:a Mem\tfer makes application to join or does join a Foreign Society
during the currency ofhbﬁr her Membership of RadioPro Rights Management Limited or
mandates or appo,mts\any such society or any third party to act on his behalf in relation to
revenue whethep atﬂsHJig abroad or in the Republic of Ireland he/she shall forthwith notify
that fact t,e,» ﬂﬁge Cermpany and shall supply such details and information regarding such
Mem bersﬁ\p:&s}erntorlal extent, the rights granted and the extent of the agency accepted,
as the Co[‘hpn}ﬁ shall require.

I ,l\\
15. Vyhere;,é Member is or becomes a Member of a Foreign Society and/or mandates or
gran‘c&aﬁ'y rights to collect income to any organisation or person other than RadioPro Rights

o~ Mamg)gement Limited the Member shall cease to be a Member and shall thenceforth be an
’5 : |Associate and shall not have the right to share in:-
AN,

W
Y
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a) the remuneration, revenue or income collected by RadioPro Rights Managemem‘t\
Limited from any Foreign Society throughout the world of which the Member is orf\ mj

becomes a Member or &/ =
\\'.\V? \\\._ _/ )
./
O
b) any monies collected on a blanket, anonymous or unattributable basis wher\lmer\m
the Territory or elsewhere. r"fﬁ“l‘;\.;"/
.
IME_\\?\\HJ‘

E. RIGHTS OF RADIOPRO RIGHTS MANAGEMENT LIMIT%D?‘%;?

PR

A c?\\\\//
Pl )
16. RadioPro Rights Management Limited has the right to consider, drﬁfb,ipu,b‘ﬁsh and lay
down from time to time, regulations and guidelines relating inter alia tfi} the foFrDW|ng -
)
a) Admission requirements for Membership and Associate Stg{us

o _ @ )\“ v
b) Thresholds for distribution of monies. /

income. (/7 ’]\-. \“/

d) Retention and/or distribution of unascertame*ﬂj%jér?]es

e 1
i N
L, |’|\

e) The setting up of trust funds and benevo}gntkfdnds
Ir\k N I\-'J‘
f) Notifications in relation to relevang agregménts by Members and Associates.

Jll

g) Distribution of revenue. N\ ]
e
h) Division of monies.

i) Legal proceedings.

k) Ballots. RN Qiff/’ /)

l) Relahonshmwﬂq?efher collecting societies whether in the Republic of Ireland or
abroad in relanon\;ﬁ rights licensed or monies collected by Foreign Societies in cases
where the \Igh s exercised are more extensive but relate to either the broadcast,
public us@ or-cable transmission of the live or recorded performances of the music

et

wg(ﬁs Y%

@]

I’\\

17. A‘i}a&&:ﬁxyﬁpan\; shall be authorised to accept assignments of copyrights and rights related
to Loﬁ)yrtght to the extent that these may exist in foreign territories and to licence the same
té)F’QJelgn Societies as the Company thinks fit.

m@t}l of a Member or an Associate and succession to his or her interests.
ll \

oty
// \
e .' _—
,/—\\\\f/_ _{
\\\
\\_5,

W
Y
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18. The Company may distribute, allocate and apply unattributed or unallocated sums in the-
general interest of the rightsholders. :\\‘\3;’*

/’“} e
19. The Board of Directors may call for proof of authorship or performance in a mu5|c workjﬂ
sound recording and the Member’s or Associate’s contribution and/or partlupatlon m‘thatv’

— S

f“\ \/

20. The Company shall have the power to affiliate and/or grant any of the rlghts/(gigqrjfto it
hereunder to any other society. ,{_x\ \?;f

21. The Company has the right to debit from the account of any Memb’érm( Aséoaate any
sums paid over to such Member or Associate where a claim is made agamst the Company in
relation to monies distributed to that Member or Associate in respreqt dﬂthe same event

giving rise to revenue / remuneration. 3;&1\\;/
@)
22. The Company shall have a First Charge in respect of its admrmsttf:at‘lon and other costs in
accordance with the guidelines laid down under Clause lﬁ he_néof over any revenue /
remuneration collected. @“ |\4
\—/
F. COLLECTION AND D|5T31§ ITION
23. The Board of Directors shall decide, from tlmgi\ @T)e tﬁe collection periods and dates
for distribution of monies collected and shall deﬁermme the minimum distribution amount
that it shall distribute to each Member amd As*,sq\@i“ate Such details shall be notified from
time to time by the Company to its Membeﬁs\a&d Assomates

o
A —

24, The Company shall use its reasonable’ émjeavours to identify and to attribute the monies
that are received so far as is reason@bly practu:able and economic so to do. Where sums
otherwise payable to a Member qﬁan qﬁﬁssouate fall below the minimum distribution level,
such sums shall be held on act;agfntop such a basis and for such a period as the Board shall

determine. P \;}f
o '&»_.D,«‘I///:-p
25. The Company shall befentg,,ﬂed to make such levies and deduct such commissions and

fees as it may deudﬁ frpm—ﬁrne to time by a decision of the Board of Directors provided
always that such deusml)% shall be communicated to the Member or Associate either
directly or at the anﬂu\al general meeting of RadioPro Rights Management Limited.

|) \ “'—‘)
26. The Comp:ahy\has the right to deduct any charge, levy, subscription, debt or any other

payment Whleh |s properly due to RadioPro Rights Management Limited under the terms of
this Agre%ﬁe@ﬂbr otherwise and any withholding tax, income tax or other charge which the
Company\siéqwred by the Law to debit prior to making any payment to the Member or

Assgér:ate, 4

\\. jI‘)

2?) ‘zﬁ Company shall draw up accounts and furnish copies of the same to each Member
/ L
C ‘,.hnd,

//\
“
.

sociate together with such other financial and accounting information (including the

Sy i

W
Y
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expenditure and administration costs of RadioPro Rights Management Limited) as the Boarft-.
of Directors shall determine as being reasonably practicable and economic in thé‘l\’\\{”?

AN

circumstances. (/;f’ \
\\? \x. _/.I

G.V.AT. NG

(™ v
28. The Member or Associate undertakes to comply with all and any tax and V A. {e@s]%hon
that may be applicable in relation to the receipt by him or her of payments made unf:ler this
Agreement and indemnifies RadioPro Rights Management Limited in res,pect off gﬂhy liability

=

in respect of the same. \i‘:;;f/
7
NN
H. LEGAL PROCEEDINGS R
N

v IR Vi

29. The Member or Associate hereby authorises RadioPro to/ sﬁgate and take legal
proceedings for the collection of monies arising from any rlght,sft@\{evenue / remuneration
to the extent that these may be legally enforceable mthe{“tm \tﬁe Republic of Ireland or
elsewhere and appoints RadioPro Rights Management Lm((Eéd\ és his or her duly authorised
attorney to act in all respects in this connection prowdgi\ahfays that the Company shall be

under no obligation to take such proceedings. A~ \ﬁ///,'
L l' b _) L
I. WARRANTIES AND UNDERTAKINGSP f)‘lE MEMBER OR ASSOCIATE

:/
30. The Member or Associate warrants as f&lomk
He/She has full power authoﬁt&“ﬂnd +|ght to enter into this Agreement and to
appoint RadioPro Rights Manageméﬂ’c Limited as his/her exclusive agent in the case
of Members and exclusive a/ggntjp respect of the collection of revenue arising in the
Territory, in the case of Aésaciates and to permit and authorise RadioPro Rights

P
Management lelted’tei*exe?tlse the rights herein granted in accordance with this
Agreement. \/

g |£ 3| A I‘

—-| u

31. The Member or ksspmatef Lmdertakes with RadioPro Rights Management Limited as
[ A /

/,,‘ ‘\ /
follows: - —
\\ oo
A
l,"/

a) To give details to the Company of any purported waiver, assignment, release,
commltrr\(ér'l\tWhether contractual or otherwise and whether or not enforceable
whe?ther\by\ﬁ«vay of a recording agreement or other document of any right to the

reverrufamllected by RadioPro Rights Management Limited.
/ '\\
l%jﬁform RadioPro Rights Management Limited of any monies received in relation

J'ﬁ,( \o\ahe revenue / remuneration whether personally or through any manager, agent,
\ ﬂcord company, broadcaster, collecting society, management entity or other agent
2 6 L f or person.

L I
/5 )
S Of—
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c) Not to withdraw or deny the authority and agency appointment granted hereiﬁtq\

save:- N
~F o
, : : , . - 2)
i) on prior notice to RadioPro Rights Management Limited; or W "’/
‘o TR 2™ N
P
e . - = II:-H\\\‘
ii) in accordance with this agreement. A VA
\\\‘}J‘;

|'/_\\ i
d) To notify RadioPro Rights Management Limited of any change in t:he sihﬁqriﬁation

/

given to them on making application to become a Member or an A;;so;:la‘l:e
AN )
L \ '}

e) To deliver to RadioPro Rights Management Limited coples of such/égreements

contracts and other documents as the Member or Associate mlay\bgve entered into

which may relate wholly or in part to revenue / remuneramﬁn %ﬂsmg either in the
~ N /J/'

Territory or abroad. @:) v

f) To deliver to RadioPro Rights Management lelte@ \\y information as it may

.

require in relation to the creation of music works h&\ el ind recordings containing

T

rights by the Member or Associate. (\,{/ D
\ -

g) To confirm the accuracy of any information. é‘er{t‘a’r’ted in a distribution statement
issued by RadioPro to the Member or %@c{cm%e “and to notify RadioPro Rights
Management Limited of any inaccuracy apd?br“ény monies credited or distributed to
the Member or Associate. ,( '(w\ N g

( U

h) To abide by the Constltutloo_ of Rﬁdﬁg’Pro Rights Management Limited, the rules
and regulations laid down from tl‘me to time in respect of Membership and Associate
Status of RadioPro and thg:arrar‘igements for the collection, distribution and

apportionment of revenue?{/grkemqheratlon

i) Not to institute any l*eQa\ m"oceedlngs or make any claims in respect of revenue /
remuneration save v{fm the prior approval of the Board of Directors of RadioPro
Rights Managemenfiwﬁed

/ _\I] c.
j) To execu‘te\s‘uﬁr further licenses, authorities, contacts, powers and other
documents as ma‘v be necessary for the Company to carry out it's obligations
hereunder qf thch may be desirable for the Company to exercise in pursuance of

- Y

the ob;teéts stated in the Memorandum of Association.
/ / e/
‘i/fry J. DISPUTES PROCEDURE

32. r\Iihed';\cm‘rpany may and shall lay down rules and procedures for the settling of any
grleVérTee or dispute whether in relation to monies arising or distributed or any other
étte\rﬁ relatlng to the Company in which the Member or Associate has a legitimate

o~ fntewt The Company may lay down separate procedures in relation to internal and

-/

”f“\:\‘“’ administrative matters and/or to the auditing and verification of accounts.

oY \_,
&’

AL
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K. TERM A

33. This Agreement shall take effect from the acceptance by RadioPro Rights Managem
Limited of the application for Membership of Members and Associate Status of As)sdgﬁaigsf
and shall continue until determined in accordance with Clause 34 or 35 belcwg B‘n
termination of the agreement the Member or Associate shall cease to be a mkggf or

Associate of RadioPro Rights Management Limited. o e\\ :‘M
> ~ 7
[ \\\\\ Ly
34. Either the Company or the Member/Associate may terminate this Agreen‘t@ht upon 3

S A
\\\,//
NS

sl(.

months written notification to the order.
\\ )?

35, Either party may terminate this Agreement in the case of any bregrhby ‘one party which
either is not capable of remedy of if capable of remedy, has not ({en Jg,emedled within 30

days of notification of the details of the breach from one to anoth\ )
Nl
L. MISCELLANEOUS /("
Py \\;‘-///‘

7 )

12.1 Notifications given by the Company to the Membepé) #(9 ociate may in the discretion
of the Board of Directors be specific or general such as&n(}a y)\RadioPro Rights Management
Limited newsletter or magazine from time to time. (J N \J_) A

If "‘\
12.2 The Law of the Republic of Ireland shall apva\ Y
4
/{\\ (5 ilI W\l\_j
N,
WS
\\;\\ \\\\://,
o Ny ¥
N
4
s,
E’"‘L—\
=\
R4
Y lr_:.‘\\\\ ey |
-:\\\:!{\ \\\\\:}f
AN
(O ~
B =74
A </

Ty
V
——
.
|:'-.\ h)l
P .\\‘ '“—‘J
N
,-’“\v“\?\
AN ¥
N
\\\\\"f
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SCHEDULE B | THE RIGHTS OF rightsholderS A

(As set out under the Collective Rights Management Directive 2014/26/EU - "“the Directive”) (4

|(-“\\\

1. Rightsholders shall have the right to authorise a collective management orgaﬁQagia’n of
their choice to manage the rights, categories of rights or types of works and’ Qﬂ"]e}\sbbject-
matter of their choice, for the territories of their choice, irrespective of tl}ﬁ Men{befr State of
nationality, residence or establishment of either the collective managemeﬁt argénlsatlon or
the rightsholder; and, unless the collective management organlsqﬁon has objectively
justified reasons to refuse management, it shall be obliged to(rme@age such rights,

categories of rights or types of works and other subject-ma \p’romded that their

(/ )\
//_“\\\\“\d)_
(’ .

2. Rightsholders shall have the right to grant licences for norjﬂtommercml uses of any rights,
categories of rights or types of works and other subject- m@ér\t‘hat they may choose.

3. A rightsholder shall have the right to termlnate \5 atﬂ;horlsatlon to manage rights,
categories of rights or types of works and other s@ qlt;)t m’atter granted to the collective

management falls within the scope of its activity.

management organisation or to withdraw from them ective management organisation any
of the rights, categories of rights or types of wgrk%aﬁd other subject-matter, as determined
pursuant to paragraph (2), for the terrltomei of\{helr choice, on serving reasonable notice
not exceeding six months but the collectuLe l?namfagement organisation may decide that such
termination or withdrawal is to take effeb‘t:qnly at the end of the financial year in which the

notice is served. i;ﬁ»
- ]
% /(:\ v_)

4, If there are amounts due to afr}ghtsholder for acts of exploitation which occurred before
the termination of an authon;é‘hqn\br withdrawal of rights took effect, or under a licence
granted before such termma@c}m/gr withdrawal took effect, the rightsholder shall retain his
rights under RegulatlorLs, 10; \ll“fl@’ 18, 26 and 31 of the Directive.

||'_/

5. The collective manégﬁ'lt organisation shall not restrict the exercise of rights provided
for under paragrapbsL (4) and (5) of the Directive by requiring, as a condition for the exercise
of those rights, tg'at th management of rights or categories of rights or types of works and
other subjecbrﬁaitter which are subject to the termination or withdrawal be entrusted to
another ctﬁﬂthve management organisation.

D/
6. Inbtas@ ere a rightsholder authorises the collective management organisation to

maha;gg ﬂghts the rightsholder shall give consent specifically for each right or category of
rlghb& 011 type of works and other subject-matter which the collective management
otg@*l atlon is authorised to manage and any such consent shall be evidenced in
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7. The collective management organisation shall inform rightsholders of their rights undet
this Regulation, as well as of any conditions attached to the right set out in paragraph (3) o

the Directive, before obtaining their consent to its managing any right or category of rig@
or type of works and other subject-matter. o %

@/@

Qe -
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SCHEDULE C | DISTRIBUTION SCHEME NN

SO
Py :,_ vy
\TI\,? II\EK- -//\'I
o XF
1. Calculation of rightsholders’ Equitable Revenue NN
N4
1.1. Royalties are distributed according to the following scheme: . NN
AN
N
a) 50% goes to the authors/creators of the Work and 1 \“f

b) 50% to the performers and producers (rights related to copxrlght) ;Efom the 50%

part of the related rights: ( L’\\ y)

1) 34% goes to the music producer / publisher 17%(610[*\reﬂtotal fee),

I1) 33% to the singers (16,5% of the total fee) ancf” \ N/

' \
,l"“L N \

I11) 33% (16,5% of the total fee) to the perfcr(n'ungfnusn:lans

/4-\ S

1.2. Each rightsholder on a Track shall be treated as m%{(mg;a\ne contribution only per Track
per category of contribution and shall be categonse@%}a&s mﬂafer a Featured rightsholder or a
NonFeatured rightsholder. N k

pC N,
1.3. Notwithstanding the definition of Non\\lﬁéatured and Featured rightsholders,
rightsholders who make a claim to amend Qr\a-d\cfto data held on a Track will be categorised
according to the evidence prowdedxm “aecolydance with the claims process set out in
Schedule D2 hereto, or as may be varied ?rbm time to time. Those providing evidence that
they contributed to a Track wﬂj\/lja(é“_tfemed as Non-Featured rightsholders. The claims
process shall be published and rriaije avallable to rightsholders in a manner to be agreed
from time to time. For theway(g*aance of doubt the provisions of this Clause shall not
prevent the application of ag(egrnémts referred to in Clauses 2.1, 3.4 and 3.5 below.

A

2. All nghtsholders_\ \/ =

A N
2.1 Equitable music royalﬁes distribution shall be allocated in such proportions as all the
rightsholders agreg-inwriting in the Format Supplied provided they are able to certify they
were the total mﬂ‘rﬁ;e? of rightsholders on a Track. Reasonable efforts will be undertaken to
inform rlghtshqldei;s whether by means of the Format Supplied or as otherwise agreed, of
the proportlbns/of rightsholders’ Equitable Revenue / Remuneration that would apply
pursttant (*to e)auses 3 or 4 below in default of any such agreement as referred to in the

Clatige

\ j/
f( 3
22 lﬁiﬁe event that Clause 2.1 above applies, allocations shall be made as agreed only if
& \\thé Lag“reement in the appropriate format is received before the deadlines which shall be

A v}pubﬁshed in advance.

\\_,
&’
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2.3 In the absence of any agreement as provided for in Clause 2.1 above, the allocations-.

shall be made as set out in Clauses 3, 4 and 7, or as may subsequently be agreed pursuant tdfi:\\{”?

\

Clauses 5 or 6 below. (/;f’ —
\\? \x. _/.I
@] ) Lf‘\:\\ N
3. Featured rightsholders N

|'.(-“\‘\\

3.1 Seventy (70) per cent of the rightsholders’ Allocation per category of contrll:{q@n shall
0

be allocated to Featured rightsholders on a per capita basis, subject to Clauses\3“2/énd 3.3

below. . A ‘*.\} ’

3.2 Where all rightsholders on a Track certify in the Format Supplied tih{at the‘v are the only
contributing rightsholders and all such rightsholders are Featured rgghlbﬁ@)lders (including
any rightsholders to be treated as a Featured rightsholder pur tJ:b Clause 3.3) one
hundred (100) per cent of the rightsholders’ Allocation per cate@ contribution shall be

allocated to those rightsholders on a per capita basis. L \‘\‘3}”‘

3.3 Where all Featured rightsholders on a played Trac fagﬁe.é in writing in the Format
Supplied, a Non-Featured rightsholder shall be treated, {é{‘mé purposes of this Agreement
as a Featured rightsholder and shall received a shate\éﬁi,@wtsholders Equitable Revenue
pursuant to Clause 3 and not Clause 4 of this Schedu@e& 1JJ' o

If"‘\\ 7
3.4 rightsholders’ Equitable Revenue shall be quCaIed in accordance with the provisions of
Clause 3.1 and 4.3 except when all the Feaﬂuedl":@‘htsholders on a Track unanimously agree
in writing in the Format Supplied to vaw 5;5 between them the proportions of the

rightsholders’ Equitable Revenue paya/bléxQ Them

7~

3.5 In the event that Clause 3.4 abg\ vef%pplles allocations shall be made as agreed only in

LN

the appropriate completed declar}ahQn form is received before the deadlines which shall be

[t

published in advance. N

3.6 In the event a declaratp.gr‘}-igrﬁ' lor any written agreement referred to in Clauses 2.1, 3.3
or 3.4 above, is rece e'“eJ aT‘tef 5t‘he deadlines referred to in Clause 2.2 or 3.5 above, the
proportions of rlghtshaieters" Equitable Revenue stipulated on the relevant declaration form
or agreement (as the casé may be) will be used to recalculate shares for all subsequent
distributions andj Jj %quested by the relevant rightsholders in the Format Supplied, all
previous dlstrmﬂuons of rightsholders’ Equitable Revenue in respect of any Period of the
last threegé}geceﬁmg Periods.

3.7 Ther&‘éll be full Track level accounting of the amount allocated to each Featured
nghighb‘lct&n Any new relevant information received in connection with performances on
Trac@ may lead to a recalculation of the amount of rightsholders’ Equitable Revenue
aILij sted to individual Featured rightsholders in respect of any previous distributions of
Va rlghts*ﬁolders Equitable Revenue made in respect of any Period of the last preceding three

i
T r

h \{\) Periods and all subsequent distributions.
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3.8 rightsholders’ Equitable Revenue shall be distributed to qualifying Featureg.

rightsholders who have registered and who have made valid claims against Tracks or whosdff\\ﬁ”ﬁ

d_\ﬁ_
“}\_q__/

contribution have otherwise been proved. (/;,J\J
\\ ? \x.
Lf“\ iy ol

3.9 rightsholders’ Equitable Revenue which remains undistributed despite reasQnabfé
endeavours to pay Featured rightsholders who are eligible shall be held on accoum‘ti@r?the
Retention Period to pay late claimants. o

; f,\ \\7

I’_\\u

3.10 At the end of the Retention Period any unpaid Equitable Revenue sg,ifasmie to Featured

rightsholders shall be transferred into the Undistributed rightsholders Funa" N //

A4 ‘é

. L/‘ \\
4. Non-Featured rightsholders (ﬁ\g‘\“"
AN Y
J\ by
4.1 Thirty (30) per cent of the rightsholders’ Allocation per categqf}foj\t%ntnbutlon shall be
allocated to Non-Featured rightsholders, Aflf?\\\lﬁ
|('F \\\

4.2 Each identified Non-Featured rightsholder shall be allpdated a fixed percentage of the
Non-Featured rightsholders’ Allocation per category of cojlgtnbjmon for each Track on which
they have performed. This will be calculated by refere{m;pm the number of Non-Featured
rightsholders treated as having performed on the Tr@bk J-Bwﬁvay of example only: if ten (10)
Non-Featured rightsholders are treated as ha\nng\p ormed on a Track then the fixed
percentage shall be three (3) per cent of the a_pp‘rdpnate per category of contribution i.e.:

the standard thirty (30) per cent available: {&N‘Uhﬁl-’eatured rightsholders divided by the top
of the range. The maximum aIIocatlon to axslhgl’e Non-Featured rightsholder is seven point

~=—

5 per cent (7.5). \\\\ W

4.3 Following the above allocations (4_gh holders Equitable Revenue shall be distributed to
identified qualifying Non- Featureeiﬁgh\fsholders who have registered and who have made
valid claims against Tracks or%bgecﬁntrlbunons has otherwise been proved.

N
\/

4.4 After distribution refér,re‘dge m} Clause 4.3 above and subject to Clause 4.5 below, the
Non-Featured nghtshp[ders \AI\IOcatlon will be held for the Retention Period to pay
qualifying Non- FeatuMWsholders who have delayed in making a claim.

‘,’/

4.5 It is accepteg—that on older repertoire which, by way of example only, shall be
considered as b{é?ﬁg:’f acks recorded prior to 1980, this shall provide the primary means of
dlstrlbutlo;afto Non\,;’Featured rightsholders. With respect to more recent repertoire where
more mformat[g;a is available on contributions to a Track, it is accepted that the track based
dlstrlgutl 1S %tem referred to in Clause 4.3 above shall operate as the primary means of
payﬁLgN eatured rightsholders.

f( \\
4, ;i Therzlalms process required in relation to Clause 4.5 above requires the certification in
P \\thé E;'i?mat Supplied of participation in sessions year by year or by reference to main artist.

/\\ )1 —F
,/—-\\\\f/_ =
\\\

\\‘_5,
W
V
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4.7 Payment as against claims set out in Clause 4.6 above shall be divided among aft.
qualifying Non-Featured rightsholders who have fulfilled the requirements set out in Clause{\ mj

\,
= \_q_ _/

4.6 above. {,;x N
\\ ? \x. _/-I

4.8 There shall be no retrospective Track level re-allocation for Non-Featured rlghtsh“gldepé
provided that, for the avoidance of doubt, where there is an agreement notlpgti\‘un‘der
Clauses 2.1 or 3.3 above nothing in this Clause shall prevent a recalculation g(sh@t‘es as
between the Featured rightsholders (including any Non-Featured rlghtsholdfes:\wﬁo is by
virtue of such declaration or agreement to be treated as a Feature@ﬂghtsholder) and
provided further that this Clause shall not affect any allocations made PUFSU‘@J‘I'C to Clauses
4.5, 4.6 and 4.7 above. L’\?\._:q

4.9 Notwithstanding anything to the contrary in the Schedule, Kﬂ(ﬁ&ﬁ&" any Non-Featured
rightsholders on a recording are all members of an ensemble: -

[0
._i[ \\\ \“’)

¢ and the ensemble has (or the rlghtsholders ci‘bmbﬁsmg the ensemble have)
an amateur or volunteer status, or where, ((y»gcwd faith, it is anticipated that
the amounts of rightsholders” Equitable, Rq\!eque payable over an aggregate
of 3 Periods shall not exceed the mm&:nqm p@iment threshold referred to in
Clause 7.1 below, then unless the engeh@lﬁfe (or the administrator(s) thereof)
object, the aggregate of rlghtsha'Fder Eqwtable Revenue due to the Non-
Featured rightsholders compnsﬂ:r\g}hat ensemble shall be distributed to the
person or entity responmbi& f\bt/,fhe administration of the ensemble as a

single point of payment;-< =

e In the event that a gingle p0|nt payment is made or arranged with any
ensemble pursuannfq thfé Clause, by any individual rightsholder(s) requires
individual payrhmﬁ,\i:u\ﬁ request will be acceded to (subject to the minimum
payment thr old\/referred to in Clause 7.1 below) but this shall not
automancalla,(\sﬁsﬁehd the arrangements for single point payment for the
other nghtshoiﬂers but each case shall be considered individually (if
neceésary?\_b— the Mediation Committee) to assess the economic and

admini nistrative consequences thereof,

//—«5
5. Line-Up_ Coﬁ\
// \'| \ o

The partles he?epy confirm that they will enter into good faith discussions to resolve as soon
as possub((e ’th@“ feasibility of the whole of the rightsholders’ Allocation per category of
contr{bu‘qq 0 be allocated in the case of Tracks which are “line-up complete” where the
contfr'b\u‘l;mg rightsholders on such Tracks comprise both Featured rightsholders and Non-
Fgamred rightsholders and where Clauses 3.3 and 4.2 do not apply. Those discussions shall
N alsokrfgnmder the procedures and evidence by which such Tracks may be considered “line-up

S )
7 ‘\f
\\

Qomplete (i.e. that all contributing rightsholders are identified by name only or have

&’

",
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registered) and the extent to which the provisions of Clause 7 below relating to thg-

distribution of the Undistributed rightsholders Fund shall apply. N

- s

)

6. Minimum Payment Level / Track Exchange 5 K N,
L .'\ \\?::_:j

6.1 An individual qualifying rightsholder or persons or entities, referred to in Clq;use 411
above, will not be entitled to receive a distribution where the minimum paymentﬁiwelow
the sum of €20. If the amount of monies due to an individual rightsholder orf&uch {S&ersons
or entities referred to in Clause 4.11 above (and for the avoidance of dqubt s‘t;Efﬁ monies
shall in these circumstances include Interest due to be credited to the relevém;’hghtsholder
or rightsholders if distribution is to be made to a single person or enﬂxy\uqder Clause 4.11
above) pursuant to this Scheme falls below this figure, the money vfﬂlbg held on account
for the rightsholder or such persons or entities, referred to in %@uj‘\éﬂ 11 above, until it
reaches the relevant payment level. A=

._i[ \\“’)
6.2 Notwithstanding the allocations set out in Clauses 3.4 Lanﬂ\am other provisions as may
be agreed pursuant to Clause 5) herein, where a recmrodﬁfa%reement is in force between
RadioPro Rights Management Limited and an overseﬁ\s \coll\ectlng society which requires
RadioPro Rights Management Limited to pay that sc&é«lety\v&b;ére all rightsholders on a Track
are nationals or residents of the Country in quggtlhnl irrespective of whether they are
members of that society, then RadioPro nghtsMahagement Limited shall make a lump sum
payment to that other society of rlghtsholdﬁars(KWta ble Revenue due to such rightsholders
for the relevant Period and that somety sha}l; thstylbute it by agreement with RadioPro Rights
Management Limited either in accor‘dah’]:ce wnh its own distribution scheme or with the

N
\\‘-f

distribution scheme described herein,._

/_h

7. Undistributed nghtsholde\vé@ﬁd

Monies held in the Undlstrlbut@dﬁghtsholders Fund at the end of the Retention Period shall
be paid to all Full Membé:sﬁfoﬁ" Qualifying Tracks pro-rata to the total payment of
rightsholders’ Eqwtableﬂevehﬁe- 4

/« \/,_,

8. Retention Period
.'/_

The Retention Pembtit;b be set at Three Years.

JONRE s,
H\W\\\\ho

9. Umdeﬁtlfl'abl"e Data

\\.,_/

\\/‘

\ Y.
Where |t '@ﬁ that monies cannot for whatever reason be assigned to rightsholders, it will
be a@g@”ﬁédio the Undistributed rightsholders Fund.

o
\‘( j[u

P Ihterest on Deposit

RadioPro Rights Management Limited — Memorandum & Articles of Incorporation — p. 68 of 77



All interest earned on deposit less D.I.R.T. (Deposit Interest Retention Tax) will be allocated-.

to all Full members on the basis of their pro-rata earnings for that period. N
.:'\E{E/_\j\
11. Fees W )

The fee is calculated on the cost recovery principle and is deducted from the pqmés‘hc
earnings details of actual costs are displayed on statements issued dlrectlw\.rfoxxaﬂ’ Full

Members. fﬁl\‘\}*
\\\4
//f Vv /
- (/"\;\\\ I.: 3
12. Claims N4

A4

a) rightsholders Share Agreements (RHSA): Forms are available fr'dm JRadioPro Rights
Management Limited for either all rightsholders or all the Featured Agh“ts\holders on a track
to agree how they wish to share the money. Otherwise, the folf@wmg standard rules will

apply. { ;

b) Treatment Rules: rightsholders who make a claim wﬂ,&e ategorised according to the
evidence provided. Those providing evidence that they cargul:wted to a track will be treated
as ‘N’ unless they are able to prove an ‘F’ contribution a%gé;t;@lut below.

f'ﬁ“:\ N A /

L N ~)
c) Non-Featured rightsholders: ~ Y

(\I{\;\\‘I\;J‘

“N” A Non-Featured rlghtshoIder{mg\aﬁs\ﬂ/rlghtsholder who has been engaged for

one or a number of fixed penodéﬁdﬁ ﬁme customarily known in the industry as
“sessions”, specifically to creatggne brirnore recorded backing performances which

subsequently are included in the sb\und recording.
d) Featured rightsholders: 12 =)
“F”  The Featured rTthshBTﬂer means members of the band/ensemble.

e) Inaccurate Line-ups: ¥ a hgakﬁﬁxblder believes that the line-up on recording is wrong, the
rightsholder should wﬂttg RagﬁoF’ro Rights Management Limited and attach the relevant
evidence. This will th“enbe-revlewed Adjustments will be made if the claim is proven and
not disputed or it will be referred to the disputes procedure.

|'{/_x\‘§.
[ I..\\\""'— ‘J)I
"H\n'l:;\l\\\:_
P
(/ -\\ "/ Supporting Evidence Suitable for | Suitable for
A \\_/’ ‘N’ Claims ‘F’ Claims
.l:f\\\: \ N/
VY
I Ps’.-\wsﬂpsflnvcnces Yes Yes
(k_‘ll \\\ 1
- .l\_,’l
) _l}"f
S
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Certification from a timestamp authority for the Yes Yes AN
creation of the work @
Letter from Record Company confirming Yes Yes . @_}) _
contribution category © / L’:QU
= M
Letter from a Contracted Artist or their Yes Yes /ffx N ’
Management confirming contribution category 5 ﬁgi; ;
Letter from Producer confirming contribution Yes £ No\\“f
category A )
Record/Tape/CD Sleeve inlay naming the Yes 7 Yes
rightsholder in the main artist section or as a _ﬁj\\\;\_g)
[
member of the band (which is not a Non- INSY
R
Featured Ensemble) @? Y
Record/Tape/CD Sleeve inlay naming the Yec[;?;\\\;'/ Yes
rightsholder as a contributor ,ﬁf‘i‘ltif’/
Published discography/Internet discography @’Y 4 Yes
£ i
Reference Books/Trade Press k_»_)(/ﬁ//'?jes Yes
G“? . n\":J
Royalty Share Agreement R UJJ Yes Yes
N,
Awards AN Yes Yes
/’t\ (.J |'I'r\\[ﬂ /
\\\\\\\_/:
/—-—-_____\:\ \\j//

~— \

f) Where it is indicated that the supporﬁ\\ﬁgﬁ/e{fidence specified above may provide proof for
more than one category of rights /e{ claims, this does not mean or imply that such
evidence will automatically provi&{%@r{;f of the category claimed. Any evidence submitted
will be assessed as to what, ifé'é{a\ﬁi@ﬁ?\éf it provides of copyright ownership and the category
of contribution in accordance/.\/lggi)t\h\\;tﬁe definitions more particularly detailed above.

(
J IP\in‘:iﬂg AN
V\\\\"f l\_’./’

J'Z \\\\{:\\ ,
%“Q\\_P/
,r;\\\\::jéJ
[N
/(A L})—/
A —
\\\\\\\H—??
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SCHEDULE D | COMPLAINTS PROCEDURE A\

& DISPUTE RESOLUTION MECHANISM f\\)-
A. Introduction rji\y "

1. RadioPro Rights Management Limited (“the Company”) is a company I|m|te¢fby sﬁares
registered in Ireland, No. 627232 on the CRO Register. It is constituted on a fp]’—pr@ﬁt basis
and is owned and controlled by its Members and rightsholders. ,-fj'-\\ ‘1\}

2. Since May 1, 2020, RadioPro Rights Management Limited is operal‘mg asa hcensmg body
pursuant to part 1, regulation 2 of The Collective Management of Cp:py’r‘rgplt (EVU Directive)
Regulations 2016, as amended in respect of intellectual property rlfghjl:s, "

|V’f )\ v
3. RadioPro Rights Management Limited is a collective manag?ment ‘organisation (“CMQ”)
within the meaning of the European Directive 2014/26/EU ("thetB’M Regulations”).

4, RadioPro Rights Management Limited collects revenueg#qn: Cppyrlght Owners in respect of
the exploitation of their rights in the Republic of Ireian;i apd the European Union, and,
though reciprocal agreements with Collective Méﬁaggm&nt Organisations (CMOs) and
Independent Management Entities (IMEs) in spe@"ﬁtxgeuntrles and multi territorial regions

in the rest of the world. = \.4
A @ ll\f\‘
B. Complaﬁﬂ;&Procedure

5. The Company undertakes to deal W|th thwfollowmg types of complaint:

,—x

a) A complaint by a Memb&r Bf jghe Company about any decision, act or practice of

the Company. .5-31“\ )

b) A complaint by a (ghtsholder not a Member of RadioPro Rights Management
Limited, about any ﬁeglsmn/, ‘act or practice of RadioPro.

A) %
c) A complamt WMO on whose behalf RadioPro Rights Management Limited
manages rights under a representation agreement, about any decision, act or

practice of!| Bad}ppro Rights Management Limited.

."'\.

d} A comqu,mt by a Member of the public about any decision, act or practice of the

6. The Camb:ahy undertakes to seek to resolve any such complaint in an effective, timely and

fair mam&f' in accordance with this procedure; its Constitution; Rules and Regulations;

Mgmhershlp Agreements; Bilateral Agreements with other CMOs and IMEs and the terms of
- \tl%é 'CRM Regulations, as the same shall apply in the circumstances.

//'\\ .' .' — /
N =
N
A
S
v
&

RadioPro Rights Management Limited — Memorandum & Articles of Incorporation — p. 71 of 77



7. Complaints shall be made in writing, addressed to the Chief Executive Officer of RadloPrﬁx

Rights Management Limited marked “Complaint” and sent by post or email to the Compan\r\ 3

at its postal or email address. Thereupon: (/;J’J..J
\\ ? \x.
Lf“\ ~ )
a) The Company will acknowledge receipt of the complaint within five worklngﬂav&

AN

[(’“‘l‘\
b) The Company will investigate the complaint and endeavour to resolve tlﬁ%\saﬁﬁe to

the satisfaction of the complainant within twenty working days of\\lﬁsbu’ng the
acknowledgment of complaint, informing the complainant W|tbm that}fserlod by
post or email, of the manner in which it is proposed to resolve the ?:amﬂamt In the
event that the proposed resolution of the complaint involves aﬁ:loq tFnat cannot be
taken within the said period, the Company will propose the(rpie:;od of time within

J"\\n'/

which the necessary action will take place. / \
4 )

¢) Where the response of the Company to a complaint Jﬁm}ves after investigation, a
rejection of the complaint, the Company shall give reﬁqn\sfherefor

d) In the event that the complainant notifies thie(\G:impany in writing, by post or
email, within ten working days of the issue \ﬁf{,ﬂ’@ proposed resolution of the
complaint (or of the date by which the Comb h\Ppro/poses to take action to resolve
the complaint, as the case may be) that hs{brg»he is not satisfied that the complaint
has been adequately addressed and/o(rwkh/’”’the manner in which it is proposed to
resolve the complaint and/or tha{*t\hé”homplamt has been rejected, then the
complainant shall have the opplen o‘f h“a{llng the matter dealt with as a dispute, by
means of the dispute resolution m%gt}anlsm described below.

//—“‘

C. D|sR|{feRgsolut|on Mechanism

8. RadioPro Rights Managen:\\eﬁt\ [mﬁﬁted undertakes to deal with the following types of

disput

.lr\-\\

C

A Y
€ O "("-)’I 2

/
a) A dispute dec]‘qrea\bﬁ{ a person who has made a complaint against the Company,
which the Cbm*p"arrv has failed to resolve in accordance with its complaints

i

procedure ( T\,rpe\l Dispute”).
—~ \

b) A dlspﬁte bétween Members and/or Associates of RadioPro Rights Management
Llnjﬁ‘edlcbmernlng the entitlement of the respective rightsholders to receive

royalhesﬁor their works and performances (“Type 2 Dispute”).

I(/ '\\
,c\l\!\_di)/spute arising under a Bilateral Agreement with another CMO concerning the
\Enﬂflement of a Member of that CMO to receive royalties for their works and

W
nperformances (“Type 3 Dispute”)
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9. The Company undertakes to seek to facilitate the resolution of every dispute in aﬁr\

effective, timely and fair manner, in accordance with this procedure; its Constitution; |ts\ m,.*

Rules and Regulations; Membership Agreements; Bilateral Agreements with other CIV‘(O@
and IMEs and the terms of the CRM Regulations, as the same shall apply ||:|~ Ihia*
circumstances. “‘\\J

f(-\\ \/
10. The Company shall put into effect the procedure outlined hereunedepub@ﬁ the
happening of one of the following events: ~’\\“~\;'

a) The Company shall be informed of a Type 1 Dispute, by noﬁse {n writing in
accordance with paragraph 2.3.3 herein that a person who ma@éa complalnt to the
Company is not satisfied with the outcome of the complamts{pﬁ‘&gﬁdure and wishes
to pursue the complaint further, as a dispute. /;)\

b) The Company shall be informed of a Type 2 Digpbtte, by notice in writing
addressed to the Chief Executive Officer of Radlond\Rigﬁts Management Limited
marked “Dispute” and sent by post or email to Rad(g}Prm nghts Management Limited
at its postal or email address.

/4-\ T _.

K. ) //\

%, ))
c) The Company shall be informed in wrltméj F]J_Byke/mall of a Type 3 Dispute, by a
CMO with which RadioPro has a Bilateral Ag?ee;ment

/,-

11. Every notice of a dispute shall outline tﬁe ﬁéw\@ of the dispute.

12. Upon receipt of notice of a dlsputg,¢hei§oh1pany will acknowledge receipt of the same

\\

within seven working days. N7

13. In the event that the notice of‘d{s /'\' ! does not disclose a genuine dispute, the Company
shall inform the party attempnﬁg to’invoke the dispute resolution process accordingly,
explaining the reason and wpntmg/the party in question to provide more information to
justify the notice, if this |sarpb1§3ﬁfmte

\\\ T\
14. In the event tha,t»:’the_naﬁce of dispute discloses a genuine dispute (or when sufficient
information is obtalnea‘By»the Company to identify a genuine dispute), the following steps

shall be taken wﬂhm:’ewenty working days:

|) \ “'—‘))I
14.1 Type IDLSﬁIﬂ\_”
e?"\ \V<

a) Ph 1 the Company shall appoint a Dispute Settlement Committee (“the
o Ccf@_}ttee”) consisting of the following persons:

.llr\-\ \

|l\
f( \\

.
\.

Jf A person nominated by the complainant, who may or may not be a Member
(_;; }\ 2 of RadioPro Rights Management Limited;
k) |'I|i:‘)|u1"
) _'l‘;'f
S
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e A person nominated by the Board of Directors of RadioPro, who shall be .

Member of RadioPro Rights Management Limited, but not currently servmg\ \r,*

as a director of RadioPro Rights Management Limited; (,;fj\; -
\\? \\

O L’“\\ -\
e A person jointly nominated by agreement between the complalnant ahd ‘the

Board of Directors of RadioPro Rights Management Limited, who ma Qr Bﬁay
not be either a rightsholder or a Member of RadioPro Rights Mhné‘gément

Limited, but who shall have some knowledge of music Ilcensmg N x,'
WY

/‘ N
b) Phase 2: The Committee shall, within ten working days of its appelntfment invite
the parties to a meeting, to receive their oral submissions. WLt shaII consider it
necessary, the Committee shall ask for written submissions anfﬁﬁfbmther information
necessary for it to assess the issues involved in the dl?pute\ﬂhe same shall be
furnished by the parties within a reasonable time I|m|t sge]:rfl}ed by the Committee

and shall otherwise be discounted. |¢~\;\\42/

7

c) Phase 3: No later than fifteen working days after(ﬁfe‘meetlng, or, if applicable, the
date fixed for the provision of written submlsgltms and/or other information, the
Committee shall propose to the parties, i ﬂwr“t%ng/ by letter or email, terms of

;‘) g.v
settlement of the dispute. = k

2O
d) Phase 4: Where the parties accg’{m\ﬁ\he proposed terms of settlement, an
agreement reflecting the same sha\lj\bé‘ihgned by them and the dispute shall be
resolved in accordance with its texh\s szhe Board of Directors of RadioPro Rights
Management Limited shall be mformad that the dispute has been settled.

e) Phase 5 (if applicable): W@r@one of the parties to the dispute does not accept
the proposed terms oji\ss;tlgmtént or fails to sign an agreement reflecting the same
within the prescrlbed/nmei the matter shall be referred to the Board of Directors of
RadioPro Rights Makg:émnt Limited. In such event, the Board shall review the
decision of the Cgmmttxeefand shall take such expert or other advice, as necessary,
to arrive at aﬁf@pnsed solution that meets the requirements of paragraph 9 above.

Within twenty wﬁr]&ﬂng days of the matter being referred to it, it will draft a reasoned

proposal fdra\ﬁesolunon and furnish the same to the parties by registered post. If
the parb@s\db’ not notify the Board that they agree to the proposal within ten
wofﬁlrzea\;s of receipt of the same, the Board will issue a finding on the matter and

notlfy parties thereof, which shall conclude the dispute resolution effort.
;. J|
14, Zﬁl'\ipq\llﬁlspute
AN

p N jlll"Phase 1: RadioPro Rights Management Limited shall appoint a Dispute Settlement

" 'Qf Committee (“the Committee”) consisting of the following persons:
/( W
LY f—
\\\\\?
Y4
Y
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e One person nominated by each party to the dispute (who shall be Members:.

P

of RadioPro Rights Management Limited). (\\

/ "?
e One person nominated by the Board of Directors of RadloPro Rrghts/’
Management Limited (who shall be a Member of RadloPro Iﬂl@l%
Management Limited, but not a current or former director of RadloF?ro‘\ngﬁts
N
Management Limited). o KX :‘,/
|.\ ™ ?

f\

b) Phase 2: The Committee shall, within ten working days of its aﬁpomtn}fént invite
the parties to a meeting, to receive their oral submissions. If it shal;i’ consider it
necessary, the Committee shall ask for written submissions and?ﬁr other information
necessary for it to assess the issues involved in the dlspufe '[]’le same shall be
furnished by the parties within a reasonable time limit s;?ea e‘d’ by the Committee

--._

and shall otherwise be discounted. /___\ pon ,/

,4 N
c) Phase 3: No later than fifteen working days after thé«meetlng or, if applicable, the
date fixed for the provision of written submlssmhy and/or other information, the
Committee shall propose to the parties, in W{Lﬁ(ﬂg‘\ by letter or email, terms of
settlement of the dispute. AN “J
*, \J g.v
]
d) Phase 4: Where the parties accept\'%e»fproposed terms of settlement, an
agreement reflecting the same shall Fféﬁ[gned by them and the dispute shall be
resolved in accordance with its tefmg 'THe Board of Directors of RadioPro Rights
Management Limited shall be mfenm‘ed tﬁat the dispute has been settled.

.
\\\J

e) Phase 5 (if applicable): Where on€ or more parties to the dispute does not accept
the proposed terms of setﬁlganenjt' of fails to sign the agreement reflecting the same
within the prescribed tlm;:, the’/matter shall be referred to the Board of Directors of
RadioPro Rights Manggemeﬁt Limited. In such event, the Board shall review the
decision of the Cmnmitt\;é,e’zwnhln twenty working days of the matter being referred
to it, it will drgfLa’reaspnéd proposal for a resolution and furnish the same to the
parties by re@{stg.teipost If the parties do not notify the Board that they agree to
the proposal wﬁhw ten working days of receipt of the same, the Board will issue a

finding on tﬁ!?tnatter and notify the parties thereof, which shall conclude the dispute

resolutiofy e?fert

v“\\
// \'u ~7

14.3. Typ€3 ﬁ{spute Type 3 disputes shall be dealt with in accordance with the terms of
the Bllate(aiﬁg?’eement entered into between RadioPro Rights Management Limited and

the chﬁﬁ}nrfl/y to the dispute.

)
." \\ )//

15. The p irties to all complaints and disputes, and, where applicable, those nominated to

- ré‘pl@ \nt them, shall be obliged to treat all information exchanged within the respective

\\
N

) ) progesses as confidential.
\\\ﬁ,
N
&

RadioPro Rights Management Limited — Memorandum & Articles of Incorporation — p. 75 of 77

N

~

ﬁ Ind
—



16. Nothing in either the Complaints Procedure or the Dispute Resolution Mechanism shaft.
prevent any party to any complaint or dispute from seeking at any stage in the process ::m\,(lim\\\}J
relief available at law, including by bringing proceedings in a court of law or by prosecutlng/ \
complaint to the Intellectual Property Office (IPO), inter alia concerning noncompllamce«@ESr

."“\\

the CRM Regulations.
rrx\
17. Rightsholders rights under the The Collective Management of Copyright, {Ep(mﬁe?cnve)

Regulations 2016 shall not be affected by the processes described herein. \?‘7
Iy ¥
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