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THE COMPANIES ACT 2006 e, Sy
COMPANY LIMITED BY SHARES o

MEMORANDUM OF ASSOCIATION -7 )

1. The name of the company is RADIOPRO LTD (“the Company”). /"'-f’ "‘\\\

\\ \'I \\'
2. The company is a private company limited by shares, reglstered under the Comparﬁe{s Act
2006. \ u,;
3. The liability of the members is limited. (j}/

4. The share capital of the company is divided into shares GBP 1 ea‘ch

.-’f \

5. The Company is a “licensing body” for the purposes of Part ‘1*| Regulation2 of the

Collective Management of Copyright (EU Directive) gulé@oh&_lOlG.;Jf
\,_
6. The Company is created to act as a Collepttn)‘e\ Management Organisation” for the

purposes of the “Directive 2014/26/EU/0f theEui‘opean Padlament and of the Council of 26
February 2014 on collective manﬁg’ement \of| copyngh’e aﬁd related rights and multi-

territorial licensing of rights in mu;u:al WQrks fﬂr/onlme use“fn the internal market”.
\//

=

7. The objects for which the Company is establléhed are:

~ //
(a) to exercise and enforc/e on be]hhc of thgxproprletors thereof (“right holders”) the
rights and remedies df compO&eﬁs Tyrlasts authors, musicians, producers,
publishers aq'rd\performe"rsm music WQI’kS arising by virtue of the Copyright, Designs
and Patents Act 1988\and any othvef,fegal act or regulation for the time being in force
granting oT\cherw;se pertalnmg to such rights;

'l_,/ \ \\\\\ \\._//
(b) to collec,t arﬁmnlster éﬁ\df distribute revenue derived from the exploitation of

such nghtqf, (for the\co\lécnve benefit of right holders;

(c) to do al\ Sth thlnjgs as are incidental or conducive to the attainment of the
foregblng objects w4

.r ,l \\ ™

8. The Cdrhgan sh\all\hahfe the following powers, in addition to all other powers conferred
P upon it byT/wj N /I
P \

;/ \ | (a) To obtam from right holders and their representatives such mandates,
// \\
//"_M\ ‘\\\ /ﬁ autﬁorlsa‘t'lons assignments, powers of attorney or other instruments as may be
& .

. 7{_ necessary or expedient to enable the Company to exercise and enforce, in its own

e T /}
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I,"A\\\
“

right and otherwise, all rights and remedies as aforesaid and to rescind, @J-ter:and

e

vary the same from time to time. 2
//" Ty \

\

(b) By all appropriate agreements, actions or proceedings, to secure royaitlei fees N :
T~

and other monies due to right holders in respect of the exploitation ofa‘thelr/blgh’ts\ ) ’
L h.

3 — g

(c) To enter into representation and reciprocal rights agreementsfwwh \other,.
collective management organisations, wherever establtshed in order to extend the )
rights administered by the Company in the United ng;idm and in the me\mber -
states of the European Union, and to facilitate the mana/gemeht of the rights qf }'lght
holders in foreign countries, and to exercise and enforce the\rlghts of men rs of
such collective management organisations in accordance with )fhe tei:ms/of such

/

representation and reciprocal rights agreements. \_ x
4
(d) In accordance with Rules of Administration and/Brs{rLbutlen Police adopted by
the Company, to distribute monies received by tﬁe ConTpan\)\ln the exercise of the
foregoing powers, after making provision there otﬁ for the equnses and liabilities of

the Company. (_,—-a_] \\ S b ;'

o
(e) Subject to compliance with all appllcaHIe }aws and regalatlons to invest and deal
with monies and other propertv held B\(L’the Gompany/}not immediately required in
such manner as shall be co/ns(dered ﬁt and from™ El/r;rfe to time to sell or vary such
investments. _/...M_\ 1 \\
N \//

(f) To purchase, take on lease or i exthang}, rent, hire or otherwise acquire any
premises, buildings, Iands chatLels or\\othe/r property, real or personal, and to
develop, sell, manage, Ie;;sfe m‘mtga e, d@zpose of or otherwise deal with all or any

part of the pro erty, ass is or rlghts the Company.
0 R |
."

(g) To develop, acql:u(e anii p\ro\tect a’ny intellectual property rights and rights in the
nature ¢f ‘the sarﬁe,\cohﬁdentlal information, know-how and trade secrets which
shall coﬂfere\nwproprletary\ ex’tluswe or non-exclusive right upon the Company and
to use, exercfrse,\enfa[ce, déxﬁelop, sell or grant licences in respect of, or otherwise

e ]
turn to acddunt the same. |

A % AN
(h) To borrow\and farse money for the purposes of the Company and to guarantee or

se re~~the\ repayment of any money borrowed, raised or owing, including by
m.ord;gage, ehargq or lien upon the property or assets of the Company, present or
s— future. | | \ i |

i

i /
/_./ \ (1) To pur;;hase or acquire and undertake all or any part of the property assets

//_% \‘\\ Ilablhﬁes and engagements of any one or more companles mSt.'ItUl'IOI’]S associations
{// \ \\ //7 Y
S R
\\ \\“‘u.//}\
e £ RadioPro Ltd — Memorandum & Articles of Incorporation — p. 3 of 87



or undertakings carrying on business which the Company is authorised to co:r}dugfro\r

possessed of property suitable for the purposes of the Company. >j e \
//’ g
\\ ‘\.___/?
(i) To subscribe for, take, purchase or otherwise acquire and hold shares or'other N |
interests in or securities in any company having all or any of the @Qjects of W‘re !,/",.-' ‘
Company or carrying on any business capable of being carried on so hs duectly or____~
|/ - &
indirectly, to benefit the Company. 5 \‘\ N

N et |
\\ .'

(k) To join, amalgamate, merge, become associated W/th or to enter<. knto a
partnership, joint venture or reciprocal concession W|th ny ?.N:ga nisation, authbrlty,

.,

body or person calculated to be of benefit to the Companv “\\\ il ,.; /
g \“x ////

S,
(I) To promote, form, establish, acquire or incorporate any association, ihstitution
Y. A
company or body for a purpose compatible with the objects of the Company.

(m) To draw, accept, make, endorse, execute and LSsueJ:uIIs m‘exchange promissory

notes and other negotiable or transferable lnstrunrients \\ \
I \ . |

(n) To lend money for such purposes, to s%fh pe‘lgtzo\s and/’bédles and upon such
terms as may seem expedient, prowded tﬁﬂt this power shaII not extend to the
lending of money to or the gu;rafﬂ‘ee offﬁerfo?mance of contracts of members or

directors of the Company. //” \‘\] ‘\\ “,//

/ o "\I \ /

)/

(o) To establish, undert@ﬁe ana‘\exem{te any trusts which may seem directly or
indirectly conducive to the objecfs\gf thq Company

\\\ i 7

(p) To establish, subscribe ,tﬂ’arrrd\p\rovidg funds, trusts or other schemes by which
monies may be prowded/for r\ﬁremint annuities and benefits of any kind for the
time being allqwed by iaw for the 1heneﬁt of persons employed by or providing

services to th‘e tompany % e //

. -
/\ .' 3% e i

(q) To prov?de gra‘lfu‘tles donat:ons pensions and emoluments to any person at any
time in ﬁ\e efpphyment o‘f\t\he,(fom pany, or engaged in any business acquired by the

Company aﬁd—ﬁé\farf‘nl\es {:IF)PG dependents of any such persons.
\.‘ \\ ,l
(r) To subé\:n\be to an)Lchhanty and to grant donations for any public or charitable

caus,e», and to ESfEIbII,S’h support or aid in the establishment or support of any
charltable m: othgr non-profit institution, trust or fund.

I ,l .' |

e
(sj ?Fé cfei@ 9ﬁ‘“any trade or business which may in the opinion of the Directors be
advantag\eog/sjy carried on by the Company in connection with or as ancillary to the

,-' general bH;iness of the Company.
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e
(t) To do all such other lawful things (whether or not for gain) as are mudeqta?or

conducive to the attainment of the objects of the Company, or any of therr](*or e
calculated directly or indirectly to enhance the value or render useful or proﬁtable \\\“»... ]

8

any of the Company’s property, rights or interests. ) N
SR, A \ \ o |
N ~—
(u) To do all of the above things in any part of the world as principal, aéent ~or in anyh - 7.
other capacity. R % R

\\\ \\“__J.' |

(v) To procure the Company to be registered or recognised/ic;i/\ any foreign courq\try.\u

/ M '| \
9. Every member of the Company undertakes to contribute to‘the ‘assetsxof the Ccmfp;rh\; in
the event of its being wound up, during or within one year after\ th& ces;;aﬁon of
membership, for payment of the debts and liabilities of the Company contFStted Jz(éfore the
cessation of membership, and the costs, charges and expenses of winding upzf"énd for the
adjustment of the rights of the contributories among themseres,\ such amount as may be

\

required not exceeding £1.00. e N
| | \ \

10. In the event of and upon the winding up of r\he\b@Qpanv, Whether voluntary or
otherwise, at any time, the assets of the Companv((ﬁther\t}@n fﬁe/ﬂghts in performances
vested in or controlled by the Compan'yr purs,uan\t\ to this constitution and any sums
distributable in accordance with the Ry’fes of Admmlshmqﬁbn 0/;he Company) after payment
of the liabilities of the Company, shall in 50\ far} as theyr ‘aref avallable for the purpose, be
apportioned among the persons/’ who ar\e me bers of the Company at the date of such
winding up, in the proportions in wh\ish Sl{ch members received distributions from the
Company in respect of the year ending on §1 Debeu'gaer immediately prior to such winding
up, and the rights (if any) vested/n tﬁe Comparw by any member or controlled by the
Company by virtue of membersfh/p shall reve\rt t8 such member or the heirs, successors or
assigns of such men?bqr %W ,1 |

i . e, ’

WE, the seueral personsxwhc}séwname{and addresses are subscribed, are desirous of

being formfe{nto a Cfompanwo pursuance of this Memorandum of Association.
THEOFANIS MA@S {Chau’man) )/ ELEFTHERIOS RINOS (Managing Director)
DIMITRA DASkk‘\LAI(I (Cor?pa,ny Secretary) ADRIANA ILIOU (Board Member)

IOANNLS“I(ABAWCHALIS&Superwsory Body) MYRTO MAZI (Board Member)

ILIASZKQ'IR(’J?. (\S\u ylsory Body) IOANNIS VOUTSAS (Supervisory Body)
L A
S, ,|
// \ E?ated the l‘_“_el”ay of March 2020 as amended.
// \ i \ / S
\\\\ . .
\\\\ \\“‘x._//?
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THE COMPANIES ACT 2006 I~

COMPANY LIMITED BY SHARES

PREAMBLE ¢\

e =
A

A. DESCRIPTION OF THE COMPANY \‘\\:\“\

PART 1 | DEFINITIONS, MEMBERSHIP AND RIGHTS
A. INTERPRETATION AND LIMITATION OF LIABILITY

. Defined terms /| = \ \

. Members and liability ( 0K

. Consequences of termination '

. Assignment and exercise of rlghts /s " \ b e

”FARTY | /QJR ECTORS

A. DIRECTORS’ POW% ANELHESPONSIBILITI ES

s Y T
" ’ — 5t i
. Directors’ general authority ,( e N V/a

|\ \\.|

. Shareholders’ reséﬁbe power \ (g by

. Directors maytl\tajlegateé Dy

i 0] GRS TR
i ."lf-'\ \\\\ By el
. Committees e, g e 9
///'_ \\ J/
{(
: '\,‘ B\?TECJSION -MAKING BY DIRECTORS
\ \ o

9. Directors to take dec‘Sreﬁs’ céllec‘nvely

ik

10. Unanl{nous t;%eus}anb
' \ ,l {
[

11 Calllng a dlfectocd meetlng

Y
/

12\| P;thlmpatlon)@ directors” meetings

T | 4
_13/Quorum for directors’ meetings
e B
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14. Chairing of directors’ meetings e
s
15. Casting vote I{/r/’ \\‘\\“ ;
\ o {
[\ :
16. Conflicts of interest \ \ ) ‘I\«’f
Ve H 2 /4 f
\\\\ // \\\ x-.__-//
17. Records of decisions to be kept T e
'I.r/ \\\ \\ C\
18. Directors’ discretion to make further rules /7 \‘\:_,_/l
1 N
/N AN
C. APPOINTMENT OF DIRECTORS” ™~ /‘1 N
a’/’ \\\\ \\\\ //,
B o ;/
19. Methods of appointing directors \\\ e /////
. O |
.
20. Termination of director’s appointment \}//
Y
21. Directors’ remuneration A S
/i Wi

22. Directors’ expenses { (\ &% ‘*.l

. i '\\ \\ /J /I
23. The Board of Directors ( O Wi

f\\( e
24. Chairperson = [ %
AT L
/’C/'__h-._\\\ \\\.\ \\‘M_//}
25. Rotation of Directors ¥ 7 k.’  /
// \\ Jl i
26. Secretary v Nt
\\ \\

27. Register of Directors and Secretaries e \h//’?
B e~ ™ /
D. POWERS AND DUTIEYGWQ ORS/ THE BOARD AND COMMITTEES
| \ \

\
28. Powers and dutll’es of Darector{ e /},

29. Delegation ?f\powers lﬁg\\eﬁoa\d

'l_./ e S
30. Proceeding of Di/rectbks\a nd Cﬁrchmlttees

&
31. Minutes of Bo{a‘rd Mee\:g\s f

\ N )1‘\’
32. Use of companvpr&pertfpﬁt Directors

33. Poweﬂn‘ D}rectohtgj\act in a professional capacity for the company
l \ [ e J
|
_—34. Conﬂtct of lntgreéf at the meeting of the Board or Committee

P 4
// ?NBbard of App/e;al
{7 ‘\\ S 4\% — PART 3 | SHARES AND DISTRIBUTIONS
\\\\ \\\h Y.
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A. SHARES b 5
36. All shares to be fully paid up ) e :\ 1
37. Powers to issue different classes of share e Y ‘\ /
38. Company not bound by less than absolute interests e N iy
39. Share certificates P \‘“\ J
40. Replacement share certificates ,ii M
41. Share transfers N b ™ //’/
42. Transmission of shares and Exercise of transmittees’ rights

43, Transmittees bound by prior notices P il
/ PR TR \\
B. DIVIDENDS AND OTHER DIS'I" BUTION§\‘~

44, Procedure for declaring dividends ( J

45. Payment of dividends and other distributi 05 [~ O\
///——_h--._\ \‘\.\ \‘M—//}

46. No interest on distributions ~ // ) \} b
Vol | V
47. Unclaimed distributions e WL

48. Non-cash distributions e ~—7

49. Waiver of distributions f// e

R idd
\
|\ 3

'C\' o EMTALISAI)ON OF PROFITS

o~
|, o

50. Authority td\apltallsaﬁnd approprtatlon of capitalised sums

'l_/ \ \‘ \x_/‘
P/’-\’RTﬁ\I DEC\[S dN MAKING BY SHAREHOLDERS

|‘r| \\\/ 4/

"\“\ A. Oﬁ%NISATION OF GENERAL MEETINGS

51. GeneraI,Meetlngs\o\Members
=g

52. Attemdaqceﬁndsp\e;a\l(mg at general meetings

e 53; Quorum fokéeﬁgrlal meetings

/ « S\Chairlng genyal meetings

Y o
5‘3{ Attendance and speaking by directors and non-shareholders

\\ \ i _//
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56. Adjournment

B. VOTING AT GENERAL MEETINGS //‘“‘\\\\ 4
l' 'n\ . "f
\
57. Voting: general o g N }
RSP - '/
\\ sl \\ x““—"//
58. Errors and disputes | e i
\\‘\ \x_.jl\\l
59. Voting at General Meetings b e oy
// L o
VRN \
60. Proxies o N
& \“\\\ \\\\\ //'
61. Content of proxy notices \\\“\\\ o //
=, ‘“x?/
62. Delivery of proxy notices \2/
63. Amendments to resolutions e
f///_h"“‘“-\\ .
64. Minutes of General Meetings |L \\j \,J
e Y /
65. Alteration of the Constitution ( 3 L i)
i T 5
PART 5 | ADMINI,STRI\V/EQ NGEMENTS
G
A. RU/IngOF ADgIVﬂINISTRATI?N
//
66. Means of communication to ée usé“eL\ <
\\\ \\\\.\ /’?
67. Company seals M T
e _““\ i 4 '
68. No right to inspect accountsﬁd \(s ord¢’

Provision for emqllgyees on ce\t;\n of siness

Ly
\

Rules of Admmas}ayon\
=

’|

69.
70. Notices

71.

72.Transparency| \ /
73. Accounts—_ = ‘\“‘—-’/
"
74, Audlt/ ( /, :\\P
| .’

“B “‘BJ\RECTORS’“NDEMNITY AND INSURANCE

RadioPro Ltd
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e

77. Winding up [~ \\

\ 5

SCHEDULE A | TERMS OF MEMBERSHIP AND ASSOCIATE STATUS .//* " \ :

\ ,."
|
A. INTRODUCTION i \ \ //_a |
S \ e /
\ \‘\ \\M-\-\___,-ﬂ/
B. DEFINITIONS L"\\\\\\\ V\,l
B o W
C. APPOINTMENT OF RADIOPRO LTD AS AGENT /f i W
1 N
VRN AN
D. MEMBERSHIP AND ASSOCIATE STATUS e b ) Y
L4, \\\\ \\\\\ / //
E. RIGHTS OF RADIOPRO LTD \\\ \\\\ ////
\\ e /
\\
F. COLLECTION AND DISTRIBUTION }///
&

G.VAT. P

.-’/ i e
H. LEGAL PROCEEDINGS ( \\ \I
I. WARRANTIES AND UNDERTAKINGS OF THE MEMB&R bR\AS\OfMT‘E/

-’\ \\ —
J. DISPUTES PROCEDURE
- I~
/C/ \\ \ \\ ~—7 //
K. TERM JE o
Dy ) )
H o r /
L. MISCELLANEOQUS 4 “‘\:\ ~ //
\\\ \\\\
SCHEDULE B | THE RlGHT§ 9F6RIGHT HOLDERS

SCHEDLﬁ_E C |T}k RIBUTION SCHEME
".

\
1. Calculation of ng‘hie Holders Equhahe R,e’(@enue

|l' \\ “‘M.____,--
2. All Right Holﬁ% e
Vi \\ B \x_??
3. Featured Right Ijﬁdgrs\ \//
' S S \/; )

4. Non-Featured Rlb\t HOld\e\l’TT 4

5. Line-Up Cemp\ete\
aia
6. Mmmunq Payﬁ’rent\bgh.'el / Track Exchange

/ T U{ldlstrlbutéé\Ré Holders Fund
// }/tl tion Perigd
\\ etention Per

.
‘\

f 5
B \9<Un|dennﬁable Data

\\ \ T //
\\. // RadioPro Ltd - Memorandum & Articles of Incorporation — p. 10 of 87
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10. Interest on Deposit
11. Fees
12. Claims

SCHEDULE D | COMPLAINTS PROCEDURE & DISPUTE RESOLUTION MEC I

A. Introduction \_D
B. Complaints Procedure
C. Dispute Resolution Mechanism
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THE COMPANIES ACT 2006 e S ™

COMPANY LIMITED BY SHARES r/;?""‘\\\\___ p
N II‘\\\\\., " //'; ;'\J
| A~ \\\\ ;\;—_ -
ARTICLES OF INCORPORATION )]
S ,':L\ "\\\\\\ o
// T | LY
é"ﬁ \\\\ \\\\\\ | P
P R EAM BLE \\\\\\\ ‘\\\\\\\\ ,/.';//'/
\(}/’/

A. DESCRIPTION OF THE COMPANYW
.-’.-' b \
, I\ \\ \
\. \ J.'l
RadioPro Ltd is a company incorporated on 7th Septgrhbe\r 201”7Lmider the Companies Act
2006 as a private company with No. 10950436 qn ’d\e Reglstrar “of Companies for England
and Wales, limited by shares, the 5|tu,af|0n o\fxlts reg&stere\d g'hce is in England and Wales

and adopts the model articles of a nyv‘ate (Ltd by1 Shares) cqmpany as it follows:-

f'__/_,_\ \\\\ l // &/
g \\\ . //
- PRR{ P
e ﬁ"\\\ \“
i e £
( Sy 1 &
| \ \\\.\|
A. |NTERPRETATTON AND LIMITATION OF LIABILITY
,* }x \\\ e
‘."J/"'\\ \\\\ \ Nk
B Ay - hd
1. Defined terms /; i i \J/
,-‘I \\\ A __/

(1) In the articles,)| unless the fj‘un)fext requires otherwise—

-

i)“artictes” means the dompany’s articles of association;

/ e e
n) L‘J;)::‘nl«;rupn;{:“”’mcludes individual insolvency proceedings in a jurisdiction other

thar Erﬁé\and rpnd Wales or Northern Ireland which have an effect similar to that of

o
* N\ bank
oy Ban ru;btcy, )
2 % |
// ’f\ \I ,"'I e ,,—/'/ " H H i 1
& e | —iitj“chairman” has the meaning given in article 14;
/ .\\‘\ \\ //, 4
e
e s s “E
S TR
e £ RadioPro Ltd — Memorandum & Articles of Incorporation — p. 12 of 87



/

™
"
.'I| B

.'l P
' i S

-,

iv) “chairman of the meeting” has the meaning given in article 54;

.
5 3

s
v) “Companies Acts” means the Companies Acts (as defined in section 2 qﬁthe‘“\\ ke

Companies Act 2006), in so far as they apply to the company; l I
L\

L S

ke

\\

vi) “director” means a director of the company, a person appointed as avqﬁrecto\r ofx“_//

the Company pursuant to these articles, and includes any person quupying the\n\

position of director, by whatever name called; @ \\ i ’/.'
/ &
e
vii) “distribution recipient” has the meaning given in artlde &i. \‘1\\
e - 3 )
viii) “document” includes, unless otherwise specified, any docamgnt\sent or s’ufpplled
\\
in electronic form; M “‘“//
WF
ix) “electronic form” has the meaning given in Schedule 5 of the C@%panfes Act
2006; Pl
/ g _h-h-m,._ ™

\

x) “fully paid” in relation to a share, means that thb nommal\ta\ue and any premium
to be paid to the company in respect of that ?ha{e\ha\#e\been dald to the company;
&

—

i

xi) “hard copy form” has the meaning gveﬂ\ln Schedule 5 of the Companies Act
2006; gl \u' e

\‘\\ \ /}'

/ / ..\\ \ \\ /

xii) “holder” in relation to 5{1éres meah; the perso(p/whose name is entered in the
register of members as thé htrlder\of\pbé shares;

\\

Xiii) “instrument” means a document'in hareLeﬁpy form;
/"_ T E /

xiv) “ordinary resolution’ //I?ras the. méanlng’xglven in section 282 of the Companies Act

2006; |IH \ L
( %, \ )]

XV) ”pald” means pm(ior c\r&dited’as/pﬁald

xvi) pa,gttqgﬁte m re]‘atu:ﬁ}\tg,a directors’” meeting, has the meaning given in article
12; /_ N 3/

(( i \\J
xvii) ‘ prothonce has the meaning given in article 61;

yIe

xviii) “ hareh\&lder means a person who is the holder of a share;

— \
Vy

chl sh?res” n*reéhs shares in the company;

i [ o /
Xx) ”spJeéral F}ELD[UHOI“I has the meaning given in section 283 of the Companies Act
2006,

o
=

\“‘\\ / xxi) “subsidiary” has the meaning given in section 1159 of the Companies Act 2006;
%

7 RadioPro Ltd - Memorandum & Articles of Incorporation — p. 13 of 87
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I~
xxii) “transmittee” means a person entitled to a share by reason of the ﬁeath\o\r

S ‘\

bankruptcy of a shareholder or otherwise by operation of law; and >

/j/" Ty \ #
\\\ S
xxiii) “writing” means the representation or reproduction of words, symbols or|0¢her . 4 |
| T~/
information in a visible form by any method or combination of met{ﬁodg,“;whé(cht—:‘r _!,;.-'
sent or supplied in electronic form or otherwise. \u, \\ g
llf\ e, P
N f\

xxiv) “the Companies Act” means the Companies Act 2006 all amendments ar‘rd '

statutory re-enactments thereof, and statutory mstrumentﬁ made pursuant tl*kereto
/ \

xxv) “the Copyright Act” means the Copyright, Demgﬂs and Patents Act 1988‘ all
amendments and statutory reenactments thereof and statutoPy\mstrumepf}:s made

\\_//

pursuant thereto; e o

-, F &

Y. A
J"/
xxvi) “the CRM Regulations” means the Collective Management of Copyright (EU
Directive) Regulations 2016 and any amendments th&fr’eofr“\

" \

xxvii) “performance” the meaning set out in sectm'nl\ 19 of the\Cdpyrlght Act;

L

\
xxviii) “performer” means the performer, o(rp}le a&hé pe”pformers of a recorded

performance; e X\

f"__\_\"'-\.\_\\ |'l|'r
xxix) “performers’ rights” mez}us*che nghts anH\remecﬁes granted to performers in
Chapter 2 of the Copyrlgtﬁ Act and‘al other rlghts and remedies accorded to
performers by law, and |r¥Cfudes cbr\rga;pondlng or similar rights subsisting under the

laws of other countries of the woer\ln Ts(ce from time to time.
™~ Py
i, 3

xxx) “Rules of Administratien” means ruTP,Sxadopted by the Company providing for
the administration of co \ﬁlghts amd ? ht¢ related to copyright by the Company;

Xxxi) "dlstrlh@ion mesms ~any dBf ribution which may be made to members,
associates and Afﬂllated SO{:Letles ‘oUt of the monies received by the Company in
respect fof the exé”rc‘ise of\all rights, licence and authority granted by them to the

B
\\ st //

Compa n{; \\ e

N 3/
e M
xxxii) merqber mea\n}—é“member of the Company, admitted in accordance with
these amclg& ) N

T,

XXX ﬁ “assouate"_mea/ns a person or body admitted as an associate of the Company
m| qccordaqce wiﬂ'l these articles.

I
|
i xxxw) ‘{A“ftlhaiéd Societies” means collective management organisations established
; \
_\ \I in othe\r* couhtries with which the Company has entered into reciprocal rights

f / agreemﬁ;f;

Y P— /
\\““’{\ xxxv) “the Board” means the board of directors of the Company;

.
™~ // RadioPro Ltd - Memorandum & Articles of Incorporation — p. 14 of 87



I~
xxxvi) “the Registered Office” means the registered office for the time bel@g@fihe

Company; /j s

xxxvii) “the Secretary” means any person(s) or body corporate appointed Hy the “‘\“, -/

Board in accordance with these articles to perform the role of compar\xsec;etar‘y \ ,/-" )
\ N
(2) Unless the context otherwise requires, other words or expressions contaln&d Tn\these 3
et
articles bear the same meaning as in the Companies Act 2006 as in force on the date. when' )

S ¥
these articles become binding on the company. y \ .
// '.\\ \‘\
\

(3) Expressions referring to writing shall, unless the cont/"ry\m}enhon appear;, be

construed as including references to every mode of representing wordsm V|S1bJe form’
\\\ m_///

2. Members and liability —

/__ \

T —

(1) The liability of the members is limited to the amount, | fany, unpald\on the shares held

\ |
by them. ,_R] \\ " /J/_},-'

e

e EEEp
(2) There shall be no limit to the number of memb@r&\of the Co‘mpa’ny

(3) The Board may from time to nme/;egistet\an mtreasahor?reducnon in the number of

. v
members. P f | / )/

(4) The members of the Compahy Sh‘ﬂL bE/mght holders admitted to membership by the
Board in accordance with these arncles and énteregi in the Register of Members of the
Company. e /

e .

—_ 1./
/ "'\-\._\_H‘ /

(5) Any right holder, other than ra{ membe?nf\or person represented by an Affiliated Society,
shall be eligible for.rrﬁembershlh Of the Ct:umdan\ar for so long as he or she shall hold rights
entitling the rlght holder tb\ghare\ln th€d’§tnbu‘non of royalties collected by the Company

on behalf of rlght holders pursu*ant to the Rules of Administration.
ll_:/ \ \\\ \ x_//
(6) The Board may):tam fnne to tlm? €stablish Terms and Conditions of Membership and lay

down procedures for abpl\li:auon for membership. Applications shall be in the form
prescribed by the BQard Thejﬁgard may refuse any such application if, in its opinion, the
applicant does not mee‘t the-requirements for membership. The decision of the Board in this

respect s?ail hq ﬁﬁ&:\l P

II\
(P
(7) Membe?shlq of the Company is not transferable.
/"' |\_/|
b A\kl member‘&shaﬂ/have the rights set out in Regulation 4(2) — 4(5) (inclusive) of the CRM
Y
/, Re ujanons. i
{//'/—-..\\ \\\\\ //7 /
A g .
\\\ b W
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g
(9) Every member shall, as a continuing condition of membership, be bound by ‘the
provisions of the constitution of the Company and any amendment thereof and ;Ja’a]l =

observe all rules or bye-laws made from time to time by the Company in general meeﬁmg or “ . ¥ ]

8

I J'II
by the Board. \ \ )] ;

.

-‘\ / e SEE

(10) Any person or body holding rights in any music work(s) entitling such persnn or body‘to ____,/

share in the royalty distribution collected by the Company pursuant to thexgumg oﬁ‘\l
Administration, other than a right holder thereof or a membep of or person or “body/

represented by another Affiliated Society or a right holder who xfoes not wish to he&ame a
member of the Company, shall be entitled to be an Assoaate”ﬁf\the\(:ompany, bu]: n’ot a

member thereof. i T ) A /
. ST Y
\\_/ /

(11) The Board may from time to time establish Terms and Conditions of AESpgiéte Status
and lay down procedures for application. Applications shall be in the form pres’é’r’ibed by the
Board. The Board may refuse any such application if, in |t/sﬁp|n|om\the applicant does not
meet the requirements for associate status. The deasuonrof the’ Boa?'\d in this respect shall

| \

be final. B J.

(12) Associate status is not transferable. \\ e -
(13) All associates shall have the rlgh/s Sethi.\ n‘Rqulatlon 4(2) 4(5) (inclusive) of the
CRM Regulations. / / -3 ] B, /

L \ /
/ \

(14) Every associate, notwuthstaadmg that he S/he or it |svr;ot a member of the Company,
shall as a matter of contract pursuant tért\he Igrms and Conditions of Associate Status and
as a continuing condition of such status, be b\aund te’/fhe terms of this constitution in so far
as they apply to associates and sbangbserue such‘]‘erms and Conditions and comply with all
rules and bye-laws applicable tcr such pers\emé\or Bodles with such status made from time to

time by the Company“n general m\eenng or t:iyJ the Board.

\ ""--\_
(15) Termlnatlm of Menhbersblp \nd—rlcssouate status by the member/ associate: Any
member or as,;ec;al‘e may, E‘ly\gle_g,,three months’ notice in writing to the Secretary,

terminate his, her or/%ts membersh‘g/

H| M ey v
(16) Termlnanom _of Membershlp and Associate status on the death of the

member/assouate* ﬁ'he dgath of a member or associate shall terminate his or her

membershjp - \‘--u.%__f---"
(17) Terrhlhamplﬁ ﬁﬁ\Menhbershlp and Associate status upon bankruptcy: Membership shall
-termlnate upoh\t\he biankru ptcy of a member or associate.

// (30 Termlnatlon o Membership and Associate status upon liquidation: In the case of an
cmte*bmﬁg A body corporate or a firm, its associate status shall terminate, in the case of
Y ody corporate in the event of and upon liquidation of such body corporate (other than a

\\\ \\\ P
T TR
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e
voluntary liquidation for the purpose of reorganisation or reconstruction) and, in theﬁasé\Qf

a firm in the event and upon such firm ceasing to carry on business. /“j e \

/J/" g

.( \\\ ‘\___/q
(19) Termination of Membership and Associate status on the expiry of rights: Membérshlp M },-"f
or associate status shall terminate upon the expiration of the longest perlod\for whlch \m; A i

copyright and right related to copyright subsists in any territory in any pe\{formance o /
respect of which the member or associate is entitled to participate in distribtitions B\athe\\l
Company under the Rules of Administration. Y bt 2

i _#
7
( O

(20) Termination of Membership and Associate status on dlspjosa\fn\f rights: Memge ship
T

shall terminate on the disposal by the member or associate of all o?fhe copynght amr{;rlghts
related to copyright. \\ Sy S /

(21) Termination of Membership and Associate status by the Board: The}/Board may
terminate a membership or associate status by ser\nng notlce upon the member or

associate to that effect. Before reaching the decision to |ss.ﬁesuch a nptlce the Board shall:
[ | \\
. give warning to the person or body concerned| o{ its mtenhpn to terminate the

membership or associate status and the reason lfhe)refb\r\ i

7

ii. give the person or body concerned a_reasonths opportunlty to make a submission as
to why the membership or assouaﬁe status\s]hould not be ’germlnated

/
i
iii. take any such submlsswn/made by thle/person orébody concerned into account in
reaching its decision; “‘\\\ ™ //
. \\ \\\\ )
iv. act fairly and impartially. &4 ~—/
e W .
;/ o ’d—___-‘““‘*-\ \\ I/
/( ¢
[ e &
\ LY
3. Consequences offt“rminatiorix " ,},f'
X “x,_hh_ _/ 'y
£ \

(1) Subject a; otherwnﬂe provud\d —he”rem all rights, privileges and obligations of
membership on,as\ouate statuashall cgase on the date of termination. Without prejudice to
the generality of t,h>e fore\gomg, }3 fember or associate shall cease to be entitled to
participate in dlstr||but|0ns by‘thﬂ Company (save as to any payment to which the member
or associate was e\n‘tkled und?r t,he Rules of Administration at the date of termination) and
shall cease to have anytiﬂmgf any kind upon the assets of the Company.

(2) On thé( deith\of“a\rhember or associate, any payment to which the person concerned
would, if il\ipg, havé‘b&e’n entitled in accordance with the Rules of Administration in respect

T o?"t*l:\e period #ol’t@w'/ng the death of such person shall be retained by the Company pending
‘,/_/" th |$sue of a gran of representation to the person’s estate and, upon production of the

]
i

~._ sa é—:‘rhajrl—bepafi/d to the personal representative of such person. Upon the appointment of

S, o
i Wi g
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a successor to the rights of a member as an associate, payment shall thereafter beimaglé\tg

. . \\ \\\
the successor in that capacity. >
{//" Ty \ 4
\\ ‘\.___ .11

(3) On the bankruptcy of an individual member or the liquidation of a body corﬂwrate \‘\In },-"
member, any payment by the Company which such member would othermse ha,ve been ) i
entitled to receive shall be made to the person entitled for the time being to recéwe de\bts ____,/

due to the member and any existing direction given by the member to the%ompam,: to<‘\|

make payments to any other person or body shall cease to have eﬁ,ect e Ty
N
A i \\\\
A //—“ \\\\ | \\
& \\\\\\ \\\\‘ // //
4. Assignment and exercise of rights \\\ . M A

(1) Every member and every associate shall upon becoming a member, (\JT\_a/t’/any time
thereafter upon request by the Company assign or cause to be assigned to thefj'f:ompany all
rights to be administered on the member’s or assouate;’bEﬁaif by the Company. Every
such assignment shall be in such form as the Board shall pyescrlbe \\\.\

(2) The rights referred to in paragraph (1) shall b s?er\}\s:im the/lndnndual Terms and
Conditions of Membership or Associate Status, as ;hz\tase M bé__

(3) Pending the assignment of rights to the- C@mbany\pursuant to paragraph (1), every
member by virtue of his or her merf)bershlp aqd every a\ssoélate by virtue of such status
grants to the Company, for and durmg the pEPJIOd of his aér her membership or associate
status in his, her or its name or in that\of the’Company but at the Company’s expense, the

sole power and authority: \\\ \\_ //f,
T \2\ P ; . .
i) to authorise or permit qr/ id any third party to exercise the rights administered
i &
by the Company; | ( X

\\. |

X
ii) to grant I#cehces on bhha\if\Qf tbe’member or associate for the exercise of such
nghts |l/\\\ ." ~\\\\\ \.xh_____ﬁ_.
|'| \\“\ 'I_l'( fa- ™ e

iii) to cdllettfeeg subschp@ohﬁ or other monies, whether for the authorised use of
the rights ?f th?me}nber or Jassouate or by way of damages or compensation for the
unauthorlﬁed exerc1sé pf spch rights;

\ i

iv) to mstltut\e “and- Jpgfésecute proceedings against all persons infringing the said
rl%hts'»c:f fhg meﬁTber or associate or exercising or authorising the exercise of the
sgme \A{lfhml\t\gewmlssmn and if the Board shall in its discretion shall decide, to
— defe*hd|cir op}apse any proceedings taken against a member or associate in respect of
'\ such rlghts/dnd to compound, compromise, refer to arbitration or submit to
J,-J Judgm_e_rj_t//qn any such proceedings and generally to represent the member or

S o assocﬁe/in all matters concerning the enforcement of such rights;
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v) to protect generally the rights of the member or associate;

vi) to delegate authority to any Affiliated Societies and to any duly appointed ggerft\ \
or representative do any of the foregoing acts in foreign territories for the pdrpcse “‘\“,
of exercising the said rights in such territories. g\ /> \ \ /)

(4) The Company may exercise and enforce the rights of members of Afﬁl|a|tpd\5&g|et|es
pursuant to the terms of any contract entered into with such societies. e e .-'

/'/’ Ty

."

(5) The Company may exercise and enforce the rights of persons cﬂ: bodles not merﬁ*hers of
the Company or associates thereof or members of an Afﬁha‘feds\odety, pursuant)to the
terms of any contract between the Company and any such persons orb‘&dm& x/

\\_//

(6) Subject as provided in the Collective Management of Copyright (EQ/Directive)
Regulations 2016, the Company may decline to exercise the whole or any partfjﬁf the rights

of a member or associate. //’ --m\

(7) Without prejudice to paragraphs (1) to (6) (lnclusmé} any me\‘pber or associate may
(subject to compliance with the Rules of Administr n\) rqulre thﬁ Company to grant a
nonexclusive licence to permit the member or ags@ie tb\exerase/ all or any part of the
rights in respect of any particular performance ,a\nt}lqr to authorise the exercise of the

rights in specific performances for non- gommer\clal pu?pgsés 2

/ / \ ] ™~ //

/ h )/

/ \\\ | a
F N )

PART 2. j BlBECTORS

W,

i W i

// -»h\ N &'//
A, quECTORS\ POWER AND RESPONSIBILITIES
By S e

|l/\\\ f 2 ) —
s

5. Directors’ geﬁm authorlty o \‘“*—jf’“

~ \
P
(1) Subject to tl'yq arhcfeskthe/ dlrectors are responsible for the management of the

Company’s bu5|ne\§s for whlcf) F;LUrpose they may exercise all the powers of the Company.

\ T ;
/

- e ot
P ¥

6. Shareho‘rders. réserve power

et

mg spel:lﬁed act'lon

S (\‘\The sharehoéers/lnay, by special resolution, direct the directors to take, or refrain from

// \ \\ '2*
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| ™
(2) No such special resolution invalidates anything which the directors have done befe(e‘the

passing of the resolution. ,?*_ Ny
T T \\\
I-' i “x__/r,l
l\ e . f
| R
S //“;: \\ \ __//" |
7. Directors may delegate i < b //

'| . i

(1) Subject to the articles, the directors may delegate any of the powers which are c\oqféwed -

on them under the articles— /’/ ! A
/ I\ \\f\
(i) to such person or committee; & \\\\\\ /' /\}
e Tl f ot
(i) by such means (including by power of attorney); \\\\\“\R/’{/
N /S
(iii) to such an extent; &}/

(iv) in relation to such matters or territories; and ///_’ _ WY
(v) on such terms and conditions; L \ |

as they think fit. ~ (’ e

(2) If the directors so specify, any sucp dele tldn“m@y aythorlse further delegation of the
directors’ powers by any person to \yl‘yﬁm tﬁey are delegateh“

/ \ |

(3) The directors may revoke any- delégal.}dﬂ in whole or part, or alter its terms and

conditions. . .
™ b
\\\\ \\\\\ /,';
\\\ h/
//-_ __H“\\\ \\\ //
8. Committees [\ \\\
7y \ % )

(1) Committees to which thg dlrezst\ors‘delegate any of their powers must follow procedures
which are basea as far 32/5 théy are appllcable on those provisions of the articles which
govern the takm’g\@fﬁ‘eqsmns B\,&dlf'ectbrs

e
(2) The directors r;\éy ma“ke ruieg.,p ‘procedure for all or any committees, which prevail over
rules derived from ﬁ1\e artlclesjl{ t,hey are not consistent with them.

W et
R s
o e 7
/
{
|
\

/ _\ \ .H_:_\__,__.
(% #f QjB DECISION-MAKING BY DIRECTORS

L %
\,_/'I I|| Im./
J|

\,

A

)
/,__
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{ %,

9. Directors to take decisions collectively {rs.
M

\\\
5 8 .,

O
(1) The general rule about decision-making by directors is that any decision of the direl;(ll',tbrs‘\\ \\\\ :
must be either a majority decision at a meeting or a decision taken in accordance with oy }f
h ] >

\ "
article 10. . b o
\ \\v'/// \\ i S /
\II \\\\ \““-H._q_\___ -

(2) If— ,IJ/\\ \\ v\

Mo )

(i) the company only has one director, and /f’ e

£N \\

(i) no provision of the articles requires it to have more thaﬂ one\dlrectOf the gea;teral
rule does not apply, and the director may take decisions wﬂhobt. regard to anyfof the

provisions of the articles relating to directors’ decision-making. ‘\\ “/,
- r
4
4
/’ .
10. Unanimous decisions o %
| | \ \

(1) A decision of the directors is taken in accordance thh this ar}}kle when all eligible
directors indicate to each other by any means that tﬁey shé@ mmr’nbn view on a matter.
™

(2) Such a decision may take the form o,f, Oll,.i}’lﬁ\n ‘ﬁ wrmng, copies of which have been

agreement in writing. Pl ‘J

(3) References in this article to ellglee dlre{;tors are to directors who would have been
entitled to vote on the matter had it been proposéd_a;?a resolution at a directors’ meeting.

T . \ /
(4) A decision may not be taken ;p’acﬁardan\ﬁe w;gﬁh this article if the eligible directors would

not have formed a q{uorum at SL!C\h a meenn%
)

f(\‘\ .'II — \ \\\\ Eoaass
f 5 Vs ™
11. Calling a direct\ofsf meeting\ N

(1) Any director mmTradWESc/meeh ng by giving notice of the meeting to the directors
or by authorising tﬁg compa\' secretary (if any) to give such notice.

\ y[®

(2) Notice of any dlrECtors meettng must indicate—

\

P
i) its kopofsedda’te)and time;

i) where |{ |§tﬂrfake place; and
i —,
4 \ i
oL / LW
) / -
N / /
" i T W SOR—
e e
Ve e
\\\ \\‘“M._ //}
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S

L

.

S
i) if it is anticipated that directors participating in the meeting will not be in the same

place, how it is proposed that they should communicate with each other durmg}he Wy

*x “\
meeting. |. '. . ¥ ]
l' I\ ) | ?\\,J'III
(3) Notice of a directors’ meeting must be given to each director, but need not be /mwrl‘qﬁg S /"
\
\

(4) Notice of a directors’ meeting need not be given to directors who Wa\v\e\ thelr,.
entitlement to notice of that meeting, by giving notice to that effect to the compam,( no‘t )
more than 7 days after the date on which the meeting is held. W{here such notice ‘t§ given
after the meeting has been held, that does not affect the vahdfw oi"‘bhe meeting, or)of\any

business conducted at it. e ¥
i o] f/
M g /’//
e /
\\\\ ///
P
/4
12. Participation in directors’ meetings
// H\‘

(1) Subject to the articles, directors participate in a dlrectqfs meetmg,\or part of a

\. \ J I|
directors’ meeting, when— («) \\ \__%_____//
F i M

i) the meeting has been called and takes plf'gé\e\in accordance with the articles, and

™~ -"..-"ﬁ‘\ \‘

ii) they can each communicate, w‘the others aW me;v“hatlon or opinions they have
on any particular item ofthe b(.xsmess C\f/the meetmg’

// s
(2) In determining whether directors ar\e\parﬁi:\apanng in a directors’ meeting, it is irrelevant

where any director is or how they communlc\at\e thb/éach other.
/'__ __‘"‘\ /

(3) If all the directors parhupahﬂ/gm ﬁ“meétlng aife not in the same place, they may decide
that the meeting is to be treateda as taking p\ra e wherever any of them is.

} |
~. ) \ /
. \\ \\“-«___ A, /
. e e
4 o 5

S

4
/
|
|
\

/\

13. Quorum foi'/dtgecto\rsl meetmﬁs N

(1) At a directors’, eetlhg, le\ejs ;quorum is participating, no proposal is to be voted on,
except a proposall.tb call anotljer meenng.
\\ |

\

(2) The quorum for dtrectors meetlngs may be fixed from time to time by a decision of the

directors /fa’uﬂt mUS( never be less than two, and unless otherwise fixed it is two.
| \ .l

/|
,__L3) If the fetal Humbﬂf‘ df directors for the time being is less than the quorum required, the
_dlrecicors must‘not fake any decision other than a decision—

—@aHQ arp'gomt further directors, or
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.'III \\‘\\
(b) to call a general meeting so as to enable the shareholders to appoing,'iu(the\r

directors. £
y /I g H\\\\\\- ;
||I '.\. \‘\\\I |
A i~
i o \\ \\. /|
. e . ’ . R Sl e
14. Chairing of directors’ meetings i ¢ h S

(2) The person so appointed is known as the chairperson. / L \\
/ \\\

(3) The directors may terminate the chairperson’s appomtment at. anv\ time by r){a’orlty
vote. \\\‘“‘ S :/
g //

-, F &

(4) If the chairman is not participating in a directors” meeting within ten minut%\sbf the time
at which it was to start, the participating directors must ap@'m];_@e of themselves to chair

it. .-’.-/'//— = __-"‘*-..\\“ \\\
[ By
1N LY '|
\. \ J |
\ e W,
: ( AN B 5
15. Casting vote ™~ \\ i U

(1) If the numbers of votes for and ;rgalnst a\propbsal are e,qual the chairman or other
director chairing the meeting has a/caé‘nng v0t¢ ] \3/

(2) The provision of paragraph fl) dbes heféapply if, in accordance with the articles, the
chairman or other director is not to be \squn‘ted as, participating in the decision-making

process for quorum or voting purposes.__ //
s = \\ } /.
lffl/(/ o . N {}/
I _H\I IH\ \\\ \:' /
16. Conflicts of interest ‘a_____//’i.f

/\ e

(1) If a proposed deus:ﬁn“of 'bI:Le dlrectors is concerned with an actual or proposed
transaction or arr?n‘ggrﬁa&wnh the cz)mpany in which a director is interested, that director
is not to be counteff as’ parhc\EJp in the decision-making process for quorum or voting

urposes. I ‘-
p p '\ \ JT\J

(2) But if p,a;agraph\ 3T apph/es a director who is interested in an actual or proposed
transactloﬁ’ Mrraﬂgement with the company is to be counted as participating in the
decision- hlaklng process/'for guorum and voting purposes.

L
l\'ﬁ\us paragraph applles when—

™~ / RadioPro Ltd - Memorandum & Articles of Incorporation — p. 23 of 87



i) the company by ordinary resolution disapplies the provision of the articl'g&wﬁich\
would otherwise prevent a director from being counted as participating in,}he b
Fi

decision-making process; [ N

conflict of interest; or \'. “\\ ‘“a___
II A \\\ e, P 2
\\ \.\
iii) the director’s conflict of interest arises from a permitted cause. g e
i \\‘M_//
'# s
(4) For the purposes of this article, the following are permitted c;a/us‘es— \‘1\\
/a ‘\\ \ / 7

(a) a guarantee given, or to be given, by or to a director in resp\ect\of an obllgatton
incurred by or on behalf of the company or any of its subsidiaries; ‘\\ “//

, y

P
(b) subscription, or an agreement to subscribe, for shares or other secyrities of the

company or any of its subsidiaries, or to underwra}e’subunderwrtte or guarantee
. b

subscription for any such shares or securities; and,rf s e

| \

\ '\
\

(c) arrangements pursuant to which beneﬁtg—aﬁe\mad\ avallable to employees and

directors or former employees and directors c;f\the wfnpany or any of its

subsidiaries which do not prowde sp&_\lal b/eg\ for directors or former directors.
\\\ \ Py
(5) For the purposes of this amcle /fe’ferentfas to propoSed decisions and decision making
processes include any directors’ méetlngpr paft/of a dlrecté/rs meeting.
. \_//
(6) Subject to paragraph (7), if a questlon a[lses\at a n;leetlng of directors or of a committee

of directors as to the right of a dlrector to parﬁapatgxm the meeting (or part of the meeting)
for voting or quorum purposes, ; questlo\n\ ma\é,/before the conclusion of the meeting, be

referred to the chairman whosq uling in re1a§t||on to any director other than the chairman is
k £ )

."

to be final and conc[usyve ~
."\ \\ xm'——//’

(7) If any quesﬁbq as to}he T‘ight to ‘participate in the meeting (or part of the meeting)
should arise mafespet‘t\of the Ehalr‘man the question is to be decided by a decision of the
directors at that ;rfeetmg, for wb)th purpose the chairman is not to be counted as
participating in thélmeehng{or ‘thét part of the meeting) for voting or quorum purposes.

\ L )1‘\’

“'H-\.

B =
,
e \.

17. Recori;!é of\dgg|5mn§~to be kept
e
(1) The dlre’ctqua{myqt ensure that the company keeps a record, in writing, for at least 10

/; —ye\ars from the Elat_/df the decision recorded, of every unanimous or majority decision taken
‘[ by 'Fh/le directors. 7
e

o

s

L N/
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18. Directors’ discretion to make further rules

L
(1) Subject to the articles, the directors may make any rule which they think fit aboup how‘“
they take decisions, and about how such rules are to be recorded or communlca’ded to

\
directors. - " \\.,
iy W ,'/// k. S
\ \\\\ S~
:l A \\\\ &
A e I
\\\\\\ \\\ i |
C. APPOINTMENT OF DIRECTORS / 74 & S
g // \\\\\ \\-I\\\
Ve g B / 7
‘\\\ e // /./
int : W h Vi
19. Methods of appointing directors S ‘x/’//

(1) Any person who is willing to act as a director, and is permitted by law to q;fa"so, may be
appointed to be a director— (a) by ordinary resolution, or (b_}/b’fa_decision of the directors.

(2) In any case where, as a result of death, the company has no shareholders and no
directors, the personal representatives of the last shareho\lder to ha\)e died have the right,

by notice in writing, to appoint a person to be a dlreétef \x o '/

." e
(3) For the purposes of paragraph (2] where 6F‘mor‘&shareholders die in circumstances
rendering it uncertain who was the J/as’ to dle ]a younger s'r}areholder is deemed to have

vy 1
survived an older shareholder. /. )of 4
// s .,_\\ \\ . /r/,,o
\ \\ \\_/'\/
o 5 \\\\ )
\\\\ i ‘“—‘7/
20. Termination of director’s appointment N 7
// --»h,\ \ ,.-'//')

(1) The Company may by ordln:{ry resoluhbn\|remove a director before the expiration of his

or her period of oﬁ‘lcp Such a\ féaolunon dhall not be effective unless the provisions of
sections 168 and 169 of the Compén@s Acpare observed.

\

(2) A vacancy i;reated by the remouab,of a director under this article may be filled at the

meeting at which hg;bjﬁshe\ls remotged and, if not so filled, may be filled as a casual vacancy.
\\ \__/
(3) A person ceasesto be a d\)ectpr as soon as—
™
i) thaiaperson\ceases t;ar 'be a director by virtue of any provision of the Companies Act

2066 ONS prthh{ted from being a director by law;

| ‘\ .. .' |
\ b
ii) ahanlkruptcpdrder is made against that person;

\

IR #
P \ ‘| iii) a com‘pas‘inon is made with that person’s creditors generally in satisfaction of that

{ / ///\
A % J, f—pepsoﬁfs;d/e bts;
ra

S /
R hl—
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.'III \\‘\
iv) that person becomes, in the unanimous opinion of his or her fellow—q[ifec\tbw,

unable to act effectively because of iliness or other material inhibition; B TSk \
s

\\-. 7

b S

v) a registered medical practitioner who is treating that person gives a vqritten \".n /
opinion to the company stating that that person has become physma}l\( ov/mentaﬂy // i

incapable of acting as a director and may remain so for more than threé mdmths i N

llf\\\ \\\ \\

vi) notification is received by the company from the dlrector that the dIFeEt\OI'TS( '

resigning from office, and such resignation has taken ef'/feét in accordance ‘\(ﬂ(lth its
terms. /; = \\\ \
& ‘\\\ \\\ // /

vii) is sentenced to a term of imprisonment (including a term\t\hat\q suépénded)
/

following conviction of an indictable offence; i
P

viii) fails to observe any provision of this constitution, of the Companiesﬁct or of the

CRM Regulations relating to the disclosure of,/g'aglﬁi;:?\hetween the director’s
personal interests and those of the Company; l.-’ f A \
\ \
|

ix) is absent from Board meetings held duﬁng é péﬂod of [’hore than 6 months,
without the permission of the directors. A \\ —

21. Directors’ remuneration if \\ '\J /

(1) Directors may undertake any serwcesa‘or fﬁe > company that the directors decide.

S “\

\\ i /?
(2) Directors are entitled to such remunezarlon ¥ the/dlrectors determine—
// e \ ,,/
a) for their services to thp company\as\]dlrectors and
) M |
b) for any otﬁm' serx{lce wh\ch‘thwuf’}dertake for the company.

/\ ' \\ —

(3) Subject to the ai*tlcles fa Eitrecbar s remuneration may—
W

‘w\_//
\

a) take any,fﬁrm an 7
R

|'
include arrange pts in connection wi e payment of a pension, allowance
b) includ e\s t ti ith th t of [ Il

or gratmty, \or “any— de;lth sickness or disability benefits, to or in respect of that

dl/ex:t Bl
c) gyb;fef:t to mornphance with any rules or protocols laid down by the Board,
_h'"“'\-\ directo s\rrla</|be paid all traveling, hotel and other expenses properly incurred by

_\ \J them in g\t(ndmg and returning from meetings of the Board, any committee

—es%abhsheﬁ by the Board, general meetings of the Company, or otherwise incurred in
connecnon with attending to the business of the Company.
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(4) Unless the directors decide otherwise, directors’ remuneration accrues from day; te\dﬁy\

) \

(5) Unless the directors decide otherwise, directors are not accountable to the compam( fof““* \

any remuneration which they receive as directors or other officers or employees bf the \‘\,I;_?
company’s subsidiaries or of any other body corporate in which the company QS |nt/eyested\ _!,;.-' i
\ \\ N
A i &
|I ‘\\:\\\5 i I\ \|
22. Directors’ expenses ,/.?? i R
7 \\
(1) The company may pay any reasonable expenses which tlge*d{rectqrs properly |¢cpr in
connection with their attendance at— \\\ L ,/
\\ ‘\R_////
a) meetings of directors or committees of directors, \\\ /
4
b) general meetings, or /,q__m\

e

c) separate meetings of the holders of any class“’éf shares Qr “of debentures of the
company, or otherwise in connection with the' eXerCtse of )thelr powers and the
discharge of their responsibilities in relation (oﬂle bomparry

23. The Board of Directors / .‘\'\'\ ] N
f %

(1) The Company shall have a mlfflmum Gf“faxje/and a maximum of ten directors. Within this
range, the Board may from time to hm&by n[dlna;y resolution increase or reduce the
number of directors and may determmgm wh‘a{rotatlon the increased or reduced number
is to go out of office. o oo S TR

/ &/
|’|'(

(2) With the exceplpo‘q of exteanal dlrectors1\ppp0|nted pursuant to article 25(7), directors

",

shall be members of the Compan\}. //

(3) With the e)(}epho\n offex’femé{ dlrectors appointed pursuant to paragraph (7), and any
appointment made Fill a casu va’cancy pursuant to paragraph (8), vacancies for the
position of directo fshall‘be meelechon at the annual general meeting of the Company.

| .'

(4) There shall be\a mlmmum)cﬁf’ﬁve elected directors [including any director appointed to
fill a casual yaeancy pursuantzb paragraph (8)].

(5) Elecm{s sh/aﬂ\be tehducted in accordance with procedures adopted by the Board from
time to tane'

% l\ /T

No person shaJ.Lhe eligible for election as a director at a general meeting, unless not less
tha|n_48_da¥&b9‘ére the day appointed for the meeting there shall have been left at the

oy \Rggmereﬂ office —
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a) a notice in writing signed by a full member of the Company entitled to atfend and

vote at the meeting, of such member’s intention to propose the person conce;ned Wy
x\

for such election; and . |;' NG .f;

b) notice in writing signed by the person concerned of his or her megn,gss two\be ¥ ;.'
elected. \ \ Hag ,/

| B i

.
Ll

5
(7) So long as the maximum number of directors permitted by paragraph (E)\Jg hot’l
exceeded, the Board shall be at liberty to co-opt up to two dlrecto,r’s for specific perlads whn’
shall be persons who, in the opinion of the Board, W|II/heIp\to provide ba‘la’nced
representation of the interests the Company seeks to reﬂect or- whd are |denttﬁe/d as
persons who will add to the vision and performance of the Board\A persqn/ po opted

pursuant to this article need not be a member of the Company and shall be\known as an

L
“external director”, &

/—
(8) The Board shall have the power at any time and from ﬁmeio nm@, to co-opt a member
to be a director to fill a casual vacancy in the number o”f'\elected d‘?@ﬁtors Any director so

appointed shall hold office only until the next annualﬁen&al\meenng and shall be eligible

for election thereat. b N

\\ T

(9) No person may be a director of the/Cdmp‘af{! Mn“}ess\he or she has attained the age of 18
= gl
Years / / \ ] \‘\\\ ! :

/
/ )/

i
(10) Any purported appomtment@f*a\dlréc(cor ithout that person’s consent shall be void.

\

(11) At a general meeting of the Company, a\mcmon f@r the unopposed appointment of two
or more persons as directors of the Campan\r\by/a single resolution shall not be made,
unless a resolution that it shall l;rg’ so n"“w“adg\has fw»St been agreed to by the meeting without

%)

any vote bein lven ainst it. | \ \
y g8 Eig 4N ) x|
Ko ok % \“‘“m_ s /x
'p\\ \\ e 4
~ { ‘\\\ \“‘“-u_____,- ’/
| o
h 6, 1 -"\\\‘ \‘\\\
24. Chairperso \ . \_ P

(1) The Board shau/)aﬂpﬁmt aChalr;jérson of the Board. The Chairperson shall not, while he
or she continues té hold suth po,émon be subject to retirement in accordance with article
25. He or she shall‘bbwever bé ]subject to the same provisions as to removal and vacation of
office as other dl(ectbrs

( o W

l'.\ \\ I .' \\\ |

.| l| m_/

A 25 Rotanon o* Dire/é/tors

/ e S
/,{ (1) A;' each annual general meeting of the Company, one elected director shall retire from

// \ e of‘ﬂce The pﬂsén to retire shall be the one who have been longest in office; as between
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directors who were appointed on the same day, the director to retire shall be defef :If‘l@d
by lot. -
ylo Foran ™
"(I L S ]
(2) A retiring elected director shall be eligible for re-election. | \ Y

/ !

\
(3) At each Annual General Meeting, an external director who has been in ofﬁt\efma pe‘:::of:l’“th =1 /
of two years since his or her appointment or re-appointment shall retire from oﬁqe ~

\\,
-

(4) An external director may be re-appointed by the Board on th@ expiry of the term forf

which he or she was appointed. ¥ -\\ \;\\
Py \\\ | Y
é/ﬁ..\‘\ \\\\ [ :
Y . // 4
\\\\ \\\ -4 ;
26. Secretary LT |
ey
)
(1) The Company shall have a Secretary, who may be one of the directors. 4
s

(2) The Secretary shall be appointed by the Board for sug]fterm, at\such remuneration and
upon such conditions as it may think fit; and any Secretan‘\/\so appom\ted may be removed by
™

it. .z"“\-] \\\ \\__ /f/_l
(O

(3) Without derogating from the applicable statdtoﬂ( and otherTegal duties, the duties of

the Secretary shall be those delegated/to’the"S\e\creﬁhw ﬁ‘Q(n the to time by the Board.

(4) The directors shall ensure that’/tﬁe Secre‘tallv has the Iskllls or resources necessary to
discharge the statutory and othe&du{tes assoc‘,tated with the position, including to maintain
(or to procure the maintenance of) the\(:ompany records (other than accounting records)

required to be kept in relation to the Compan\;& “}//'/
o ““-\\\ Ty

(5) A provision of the Compameﬁict or\thes art‘icles requiring or authorising a thing to be
done by or to a dlre,ct\or and th'(e\§ecretary s\hall not be satisfied by its being done by or to
the same person act‘mg both as &(ectg[anﬂ/as or in place of the Secretary.

.'/\\ Ia"; - ‘\\‘\ .
|l|'| i .'f \‘\\\ ‘\\\\
e \ ‘\ \\._//
27. Register of Dlrectors and Secrebjayies
\ %

e
(1) The Company :shall keep a\register of its directors and secretaries, and shall enter in the
register the mformatltm specil &EI in Section 162 of the Companies Act.

FSi ey
p g SO

— ¥
/r rd \.l \\ k
RS

I\ || e
D. PQW ERS ISN|~D/DUT|ES OF DIRECTORS, THE BOARD AND COMMITTEES
; )

5y \S

g e,
A \ ll.l'l ___//?

) 28/* Powers and/duties of Directors
4

-
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(1) The conduct of the business of the Company shall be governed by the Board, WhiGh may

exercise all such powers of the Company as are not by the Companies Act or by thése \\

=

articles required to be exercised by the Company in general meeting, subject nevertHeIess \\\\

to the provisions of the Companies Act and of these articles and to such directions, b ing

not inconsistent with the aforesaid provisions as may, by special resolution, be gw)e)n bv‘ihe o= o /

Company in general meeting but no direction given by the Company in general me\g\ﬁng shaIT e

invalidate any prior act of the Board which would have been valid if that direction had hoi |

been given. A g,
# \\

(2) Without prejudice to the generality of the previous armr by way of delega}non of

powers by the members, the Board shall have the authority to deude the foﬂqwmg Pﬁ»atters

\\\ m_///
a) The risk management policy of the Company; \‘\_ I
S
G.
b) The approval of any acquisition, sale or hypothec /1; f immovable property by
the Company; .-',/ W \

. |
c) The approval of mergers and alliances, the séttlng up oﬁ lsubsn:llarles and the

acquisition of other entities or of shares or ot['he;* rlght\’rnathé/r entities;
i o
\ B =

d) The approval of taking out Ioanslgrant'w’}g\lo 1s or providing security for loans.
- e
0 "
(3) Supervisory Body: For the purpose s 6f perfqm‘fmg the s\upgi'wsory function” as described

in regulation 8(1) of the CRM Regula‘ﬂons the/ Board wﬂ»i/appomt three members of the
Company to form a committee (the *‘sgpe‘r%Sory body”) which will undertake the task of

monitoring that:- e e
! B 7

.

(a) there is a fair and balanced kprasentangn of the different categories of members
of the collective managFﬁ'nent organ'*satlon in the body exercising the supervisory
function; () | 5. 1 |

\ ! \ ~ ,
e \\ ““—-\._\_\_\_\__ / /

£ —

(b) each~person exemglng \the—sﬂper\nsory function makes an annual individual
statemént\to\the general ésseg;]bly of members on conflicts of interest, containing
the mformauen réfgrred m\?afagraph (3) of regulation 9 (management) of the CRM

“\\

Regulatlonrs,, \\ \__/ 7
|'

(4) The SUDGFVISOF\( hdy, wh)J:J\'I exercises the supervisory function meets regularly and has
at least the foﬂt}wmg\pgwe,;s,_

(I tQ exe?tstse\tHe powers delegated to it by the general assembly of members,

W mc‘rt(dlrfué\the' ﬂelegatlon of functions referred to in paragraph (2) of regulation 7

.

/—_ \ (general ass/r’hbly of members) of the CRM Regulations; and

4 f\\ —hﬂ—te fnomtor the activities and the performance of the duties of persons referred to
S, i
4 e Wy ‘2 in regula‘uon 9, including the implementation of the decisions of the general

N \\\\ %

T TR
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T
assembly of members and, in particular, of the general policies referrgé to\ln

paragraph (1)(d)(i) to (iv) of regulation 7 (general assembly of members) of the;FHVI \

Regulations; |. '.

(5) The members of the supervisory body report on the exercise of the body’ s\powe,rs tb\he
board of directors in every meeting and to the general assembly of members a\t IeaQt once~a

|\ B

year, as required by regulation 8(1) of the CRM Regulations. e e j.‘\.,l

J/

Mo TS
(6) The Board, together with the Supervisory Body, shall contmuo(lsly monitor the ad%tlwﬁes
and the performance of the duties of the person(s) who rp/anage the business of. the
Company, thereby performing the “supervisory function” in’ relaﬁan to. managenzeht as
required by regulation 9(1) of the CRM Regulations and addressing t \he\reSp\Oﬁs,rbmty in
regulation 8(1) of the CRM Regulations to ensure that the person(s) ré.ﬁp;mmble for
managing the business of the Company do so in a sound, prudent and appropﬁﬁte manner,

using sound administrative and accounting procedures and h'_f‘f_usernzhl control mechanisms.
(7) All monies received by the Company in respect of the'\exeruse of, the rights, licence and
authority granted by the members and by Affiliated Sc%aetles\shall shbject to deduction of
the expenses of the Company, be distributed 0[ \o’cher@ise dealt W|th by the Board in
accordance with the Rules of Admlmstratlon ahd |h compliance with the provisions of

Chapters 2 and 3 of the CRM Regulatlpﬁ,sr_ \\” \ 7
/ / % \\ /

(8) Subject to the provisions of the CRM Regulamons the Béfard may make such provision as
it thinks fit, out of the receipts ofthe C{Jmp‘am' for the payment of such gratuities, pensions
and emoluments to any person at any tlr‘ne mxthe;employment of the Company and the
families and dependants of such pgrmn&prowded ;}{at the value of such provision shall not
in any one accounting year excged a mmxumaﬂent to one percent of the total amount
allocated to members and Affil ted Societies during the preceding accounting year, as

shown in the ﬁnanc{al statement‘s oftl@ Ccymbany for that year.
" \\ “‘“-u_ ’

(9) Subject to the\pro\ns@ns of\the CRM Regulations, the Board may set aside out of the
receipts of theé \Gampany such\ stIm? as it thinks proper as a reserve fund to meet
contingencies or fof:ﬁ:rtqré\cljstrlbu}ron, or for repairing, improving and maintaining any of
the property or prekmises ofthefbmpany, and for such other purposes as the Board shall, in
its discretion, thlnkﬁtand maxf.lnvest the several sums so set aside in such investments as it
may think ﬁt~’a~nd fromtlme to time deal with or vary such investments; dispose of all or any
part thery;(gf fcﬁ thel@meﬁt of the Company, and employ the reserve fund for the general

purposes\of\the Coﬁ‘rparﬁ,;

¥ & \_/|
_L].O)\The Board. mzy exercise all the powers of the company to borrow money and to

mBrtéage or cha/ge its undertaking and property or any part thereof.
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(11) All cheques, promissory notes, drafts, bills of exchange and other n@g&hable

N

instruments, and all receipts for monies paid to the Company, shall be signed, dra,wn e
\ \\
accepted, endorsed or otherwise executed, as the case may be, by such person or ps{rsons e e T

and in such manner as the Board shall from time to time by resolution determine. '-\ ‘\\ Y
S~ 9 \ - el
.\ S y \\ — /-’
N TR L O
I| P \“\\ " b
’ s Nt W
29. Delegation of powers by the Board N ael )

(1) The Board may delegate any of its powers to such person or/pe(sons as it shall tﬁ}n\k ﬁt
including committees. The composition of committees shall becvd’termmed by the Boa/rd and
may include members who are not directors. A committee member Who s, ot afdirector
shall, as a condition of membership of the committee, agree to be bound\by the prowsmns
of this Constitution. Committees shall, in the exercise of their powers, coré}fdrm to any
regulations that may be imposed on them by the Board.

~
/ o

(2) The Board may from time to time and at any time m poweT oF attorney appoint any
Company, firm or person or body of persons, whether hOmlnated cﬁrﬁectly or indirectly by
the Board, to be the attorney or attorneys of the CO(f“P/h”NEI Sﬂcthurposes and with such
powers authorities and discretions (not exceedlh}\‘r\hose vested in or exercisable by the
directors under these articles), in such/tefms \f%néﬂbl\pemod a/nd subject to such conditions
as they may think fit. / / -3 S

\ | #4
/

I i
(3) The Board may from time to ﬁme ap]:aqmtfﬁ person to act as the Chief Executive Officer

of the Company for such period and on such terms as to remuneration or otherwise as the
Board thinks fit and, subject to the terms of any agréément entered into with such person,

s =

may revoke such appointment. o ‘
? S THRE
.f ( L

(4) The Chief Execuj:we Ofﬁce# and/or such\| other person or persons with management
responsibility as ma\.t be deSIgn\a\ed\by tbé ‘Board from time to time shall comprise the
“persons who manage its “bu?.mess ‘of-the Company for the purposes of regulation 9 of the

o5 S
CRM Regulahorjs‘ \\\ o v
‘\ 4
/ T \\\ J/
H| \\ e ) v

30. Proceeding of' Dl{ectors ar)¢ dommlttees

(1) The directors_ shaiLmeet fogether for the dispatch of business, adjourn and otherwise

regulate tﬁ’elr meenﬁﬁg§ ps they think fit.
e
AL] Mat‘terﬁefkk’red}lp a vote shall be decided by simple majority. When there is an equality
/ —Qf V6¢es the chalrp/ﬁson of the meeting shall have a second or casting vote.

i

,/ i\ (3)},The—eruefum riecessary for the transaction of the business of the Board may be fixed by

S 3
& e

“eh/e Boara from time to time and unless so fixed shall be four.
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(4) The Chairperson of the Board may, and the Secretary on the requisition of ,‘my fwo

directors shall, at any time summon a meeting of the Board. /*
/J/’ H“\

(5) The Chairperson of the Board shall preside at all meetings of the Board. If he or sHa has
notified his or her inability to attend the meeting or is not present within l&mlnu,tes\aﬁ:er

the time appointed for holding the same, the directors present shall choosé one of their L

.
| \ B

number to be chairperson of the meeting. YISO R

e

‘\

(6) The Board may act notwithstanding any vacancy in its numbeffbut if and so Iong as’its
number is reduced below the number fixed by or pursuant to th’ese af:tlcles as the neov&r&sar\,;r
quorum of directors, the continuing director or directors may ’act ?'Or the pur ose of
increasing the number of directors to that number of or summoning a generaj\mgéting of
the Company, but for no other purpose. 7

(7) A committee may elect a chairperson of its meetings; if nos such person is elected, or if
the chairperson has notified his or her inability to attend /ﬂwe meetmg is not present within

10 minutes after the time appointed for holding it, the'\members\qﬁ the committee may
|

choose one of their number to be chairperson of the meetl ing._ /,J /
e

—

//

(8) Subject to these articles and to any directionsgven b?f‘rTe"B‘E)ard a committee may
meet, adjourn and regulate its meetm/g/s as it hir‘ﬂZS\proper t/he quorum necessary for the
transaction of its business may be ﬁ)(gﬁ by the C’IOfT‘IMIttEe from time to time and unless so
fixed shall be the figure represenﬁrjg\atleas/tl dne half ofvthe number of members of the

committee. -

] e
i

"~ e

- B

(9) Questions arising at any committee meeﬁng\ shaH’/be determined by a majority of votes
of members of the commlttee/present and where there is an equality of votes, the
chairperson shall have a second| qr castlng\ﬁote

(10) All acts done b\,hthe Board (;‘r kaomﬂlrt[tee established by the Board or by any person
acting as a d|reetor shall,/ no‘tmths‘f&ndmg that it is afterwards discovered that there was
some defect |n;fthe appomtméﬂt of. an/y such director or person acting as aforesaid, or that
they or any of them were dlsquahﬁled be as valid as if every such person had been duly

appointed and wa5 quallﬁed t&bﬁfa director.

(11) A resolution fh Wt:ltlng, s:Hned by all the directors or members of a committee, as the
case may be; for. the\hme bglr{g entitled to receive notice of a meeting shall be as valid as if

it had begq’i pas“;r.egi ata meehng duly convened and held.
\ \ -
[12) Meetin’gs |cl\thel anrd and of committees established by the Board may be convened

—b e\kectronlc mmg)umcahon and may be held and joined by directors as a telephone
Ct%fglrence or by’way of internet or other electronic facility, provided that each director or
commlttee m_mber who declares himself or herself present at the meeting can speak to

M, anibe heard by all of the others. A communications technology failure shall not invalidate

\\\ e . /';

ol

s
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decisions taken at the meeting, provided a quorum of directors remains in commuimcaﬁ@n

with each other throughout. Such a meeting shall be deemed to take place where fhe \\
chairperson of the meeting then is unless he or she shall be outside the State, in whch .case \\\\‘x...fl,a‘

.

the meeting shall be deemed to take place at the Registered Office. Decisions made at Y

/1
/|

\
meetings shall be authenticated in writing by the chairperson of the meenn\g\\mt}ﬁn séven*» = /
days thereof and circulated to every director or committee member, as the casfe may\b\e f‘

31. Minutes of Board Meetings Lo TR

7 . i / 2
(1) The Company shall cause minutes to be entered in books kept for fhat pm:pose Q’(/L
o W

- . . ‘\\
a) all appointments of officers made by the directors; W

(j/

b) the names of the directors present at all meetl/gs_of its directors and of any

\

committees; \
. |
c) all resolutions and proceedings at all meetings daﬁfgs dlrector} and of committees.

(2) Such minutes shall be entered in the foregmr{g’%ookm&_sgeﬁ as may be after the
appointment concerned is made, the memng cbgc&ng\d has been held or the resolution
concerned has been passed. (S T

/f . !

/ / o ] ‘\\ //
(3) Any such minute, if purportln/g/to be 5|gnebl/by the chau‘person of the meeting at which
the proceedings were had, or by the" t:halrper‘son of the next succeeding meeting, shall be

evidence of the proceedings. N R //

.

(4) Where minutes have been mgﬁé. Ln actsordan}:g with paragraphs (2) and (3) (inclusive)

then, until the contrary is provep'\{ ™ \
N
_“\ \ |
a) the meehhg&hal] be dée\med to haVe been duly held and convened,;
“M_
b) all précee@ngs h?d atthe meetlng shall be deemed to have been duly had; and
ll_:/ \\ \\\\ \ ‘\._//
c) all appom,‘cments of ofﬁcepxmade by its directors at the meeting shall be deemed
e N W
to be valld( ( N u/lff
\\ \\ ) ]
et \\ S ;"

32. Use o/t ;ampan{ prcvpertyr by Directors

(1) No chr_,ctqbn‘ sh\lL uSe Company property for his or her own use or benefit SAVE
e HOWEVER thak \de ?kmmls use of Company property may be made by a director for the

Iuswe purpose of carrying out his or her duties as a director, when such use is sanctioned

/ \\\ at ﬁ"lee‘hﬂg o‘ﬁ;he Board.

\\/'
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33. Power of Director to act in a professional capacity for the company {/,/’ e T Y

(1) Any director may act by himself or herself, or his or her firm, in a professmnal cap\ac\y ) J

/ !

for the Company, and shall be entitled to remuneration for professional sermces rendéreél“th =1 /
as if he or she were not a director. L. \ B
L S

N\
34. Annual General Meeting of Associates b \\ ) N

/

(1) Associates may gather once a year and participate in the Commlueeﬂf ASSDCIateSf
/
\\\ \\_/ /
(2) The Committee of Associates is not directly a governing body of the COmpany, since
associates are not shareholders or members of the Company. 4
e
(3) Notice of the meeting of the Committee of Assouatems rssued by the Board and must

indicate— ' ' \\ )

i) its proposed date and time; ( \
\

ii) where it is to take place; and _—- ,-_J,m
/ e \ \‘\\\ . S //
iii) if it is anticipated that ass;ﬁaates par‘uupatlng in, t’he meeting will not be in the
same place, how it is proposed ';,hat the%shg,u d communicate with each other during the

meeting. g %

(4) The notice of the meeting of/the £ommittee/6f Associates must be posted on the
Company web site at least 14 davgbe?ﬁre tﬁe\daté of the meeting.
| \ Ny

(5) The Committee éﬂ\ssomates mqy choosge one of their number to be chairperson of the

'\--\_\__

3 \\
meeting. - I \%____J‘__/

(6) The Comm&ee oiAssoaa\te\s\haQ/o follow the same Quorum, Rules and Notices as the
rest of the Compa,ny (‘fi:hmmlttee‘s)f Jin order for its decisions to be recognized by the
g Ry

B e il
Company. :If |\l‘. % Jf
(7) During the mé‘eﬁng of thé Committee of Associates, company Directors, Auditors and

Members caﬂ‘bepre%ut WItl'fout participating in the course of business.

(8) The ¢0mm}ttee\o\f A}ssouates elects by majority vote one of the Company Members
present atthe |\\@et|)1|g as the Representative of Associates.

' o7
,/__/ (\BiﬁTPne Representatwe of Associates participates in the General Meetings of the Company,
/N @ 'a—member“of/ the Company, voicing the opinion and protecting the rights of the
S
N As/mcrafes
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35. Board of Appeal /,/’" Ry \ N

(1) The Board may establish rules constituting a board of appeal for mvestlgatlon and

determination of complaints by members or associates against the Compan\y a(gfd by \thex” ‘"/

Company against a member or associate. Such rules may provide for the paym n\oicostsv\
and expenses of appeal by a member or associate, which may be pald by mthholdmg\aut o‘f '
distributions to the member or associate, and payment to the n)ember or assoaatq\@y the
Company of any distributions found owing to the member or aﬁsgaa\te{ together with costs

\\ //

and expenses of the appeal. " R //

P aiiiiie W o WL W
/’C/___""x \\ \\\\ \\‘“‘ 74
36. All shares to be fully paidup  /, . S
A \| / rd

(1) No share is to be issued fdf Iesa than//the aggregate of its nominal value and any
premium to be paid to the company in cons\deratlon fgr its issue.

(2) This does not apply to shares tafl?en oh\t\he ;‘orrpé;on of the company by the subscribers
to the company’s memorandum| f e \

e AN\ ) )

e i \\:R___ //
37. Powers to |t$/sie dlffer/gnt cié\ssef of/share

(1) Subject to the a/rhles hu\E w1thqm’ prejudice to the rights attached to any existing share,
the company ma\iussue sharéswhth such rights or restrictions as may be determined by
ordinary resoluth % )N

(2) The ¢ pan\v\mav lssue£ﬁares which are to be redeemed, or are liable to be redeemed
%
q/n;n o*ﬁ the &Qh'lpany or the holder, and the directors may determine the terms,

condmon&ahdl ITQ’:IHI’I?F@f redemption of any such shares.

e

at the o

%
s
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38. Company not bound by less than absolute interests e

share upon any trust, and except as otherwise required by law or the articles, the corhpany R ,- /
is not in any way to be bound by or recognise any interest in a share other thqn the;hofdel‘*% - gl

absolute ownership of it and all the rights attaching to it. \u, \\ ‘xh___-//
|I # e, P &
= A
\\\\\\_, |
/'? N ,__,//
VA N
39. Share certificates / \ W\

A . Yy
&

(1) The company must issue each shareholder, free of charge, W|th ohe\or\more ceryﬁcates

in respect of the shares which that shareholder holds. \\\ “‘“//
(2) Every certificate must specify— &}/
¥ il
a) in respect of how many shares, of what class, it /‘yfgﬂ'rssueq;\ o 1
(M) =0
b) the nominal value of those shares; 5 \\\\\ \\:J :.|
c) that the shares are fully paid; and ,.f'{\&( \\::_,;/
d) any distinguishing numbers aSsgLned Np them\‘ N
(3) No certificate may be issued ID fefsgecgof ;hafres of mo;éft/f;an one class.
(4) If more than one person holdsj a sh\arex;nﬁ Qne certificate may be issued in respect of it.
s -
(5) Certificates must— y T \\\‘. ////
a) have affixed to them t|};ugcom;;nv\§cor;mon seal, or

|’/ _h\l \ \ || |
b) be otherwise exec\uted i‘n accaFdaﬁée with the Companies Acts.

s .
{5 b

II| x\\\\ .'J( \\\ %

/ ]
f\ ‘\ x_//
40. Replacementslﬁreeeﬁtﬁ%sﬁf
| ,
' B

(1) If a certificate r\ssqed in resﬂe@t of a shareholder’s shares is— (a) damaged or defaced, or
(b) said to be Iost \stoTer’r o’r/élestroyed that shareholder is entitled to be issued with a
replacem/eptternﬁqate {n respect of the same shares.

AN \”'I

(2) A sharabOIder exeTusmg the right to be issued with such a replacement certificate—

.\.

' 5
g _\ a) may Etxibe same time exercise the right to be issued with a single certificate or

separate-certificates;
/

s
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.

b) must return the certificate which is to be replaced to the company if it is d,amaged
or defaced; and >

e
/f/’""“\ "
.( b \“‘“-../F.J
¢) must comply with such conditions as to evidence, indemnity and the paymerht*\of a . 4 };"
J' (e
reasonable fee as the directors decide. W \\ \“«1_/" -"
L\ A ™Y o
1 Y e
|I A \\\\\ \\\ il.\\-l
\\\ N i |
41. Share transfers 77 Mo
/|
2N \\

(1) Shares may be transferred by means of an instrument of ,ﬂ{ansfef“m any usual fg r;n or
any other form approved by the directors, which is executed by \or on. behal;f’/of the

transferor. \\\ “‘“///

4
(2) No fee may be charged for registering any instrument of transfer or oth€r document
relating to or affecting the title to any share. AT

' o %
if o . \

s T %
(3) The company may retain any instrument of transfer w*l{ich is regis\t\e}‘ed.
N

(4) The transferor remains the holder of a share untl(i thJe tF&rheree’“s/ﬁame is entered in the
register of members as holder of it. g \\ "_

P e T J-!,f—x \
(5) The directors may refuse to regrst:erthe transfer Qf\as‘ﬁare and if they do so, the
instrument of transfer must be returhed to th\e ransfereeylth the notice of refusal unless

they suspect that the proposed tﬁéns‘Fer lﬁay/b,é fraudulent.

o o y
_ — h B 47
42. Transmission of shares and I;)teruse\of}lansrtx{ttees rights
| \ \
(1) If title to a sh‘cl“e passes tO\a transn)lttee the company may only recognise the
transmittee as hawng anymlg to fhat ?ﬁare/

.'
(2) A transmlttge wh\o Qroduces suchgxldence of entitlement to shares as the directors may
properly requwe—/_ i
(( e
(a) may, st bgect to tﬁe ar}ncfes choose either to become the holder of those shares
orto have them\tra nsféfred to another person, and

.
/

(b)/sub\ject te\thg artlcles and pending any transfer of the shares to another person,
e
hés the ﬁ;amé\rlgh‘ts as the holder had.

e Y4

e

N /
f_%'ﬁgansmitteas d“o/rl'ot have the right to attend or vote at a general meeting, or agree to a

p?)sed written resolution, in respect of shares to which they are entitled, by reason of the
hoFder s death q(bankruptcy or otherwise, unless they become the holders of those shares.
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(4) Transmittees who wish to become the holders of shares to which they haveibeédmg\

entitled must notify the company in writing of that wish. PO %
//’ g 5%
.( o9 “\___/':1
(5) If the transmittee wishes to have a share transferred to another person, the transﬁnittee . 4 |
| >~
must execute an instrument of transfer in respect of it. R it \ \ !/” /
" ., e
;o 5 ¥ 4

\ = -

(6) Any transfer made or executed under this article is to be treated as if it Wﬁre\rﬁade ory
executed by the person from whom the transmittee has derived rights in respect\m‘\ the '
share, and as if the event which gave rise to the transmission had ﬁot occurred. '*‘\\\ &

/ \\ \ \

(7) All transmittees have to be right holders of copyright of rlghts r\elated to copyfght

otherwise the transfer is invalid. e N ’//
\\\ m_///

43. Transmittees bound by prior notices /’_—m

(1) If a notice is given to a shareholder in respect of shah‘és and a tr\an‘smlttee is entitled to
those shares, the transmittee is bound by the nci(uce] |f\twa5 gl\fén to the shareholder

before the transmittee’s name has been entered in the reglster of members.

44. Procedure for declaring dwlﬁ:fends & \

I' _“\I "-\ B '| |
(1) The company may by\ordlna\ry?eﬁoh:lpbn declare dividends, and the directors may
decide to pay nfc‘emm dlv@endS\ et

. ™~
b T T 0

(2) A dividend must;:ot“bgdeclared dnless the directors have made a recommendation as

to its amount. Suc ‘a le“dend\mysf not exceed the amount recommended by the directors.
| \ \

(3) No dividend r\qa\* be dedgred or paid unless it is in accordance with shareholders’
respective rights. . /

— \\

— ik

(4) Unless the qharebﬁ\lders resolution to declare or directors’ decision to pay a dividend, or
_the termson yd@ch %ares are issued, specify otherwise, it must be paid by reference to
: —each\shareholc}er s holding of shares on the date of the resolution or decision to declare or

o
payit.
\"J EEE—
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g
(5) If the company’s share capital is divided into different classes, no interim leldéﬂd may
be paid on shares carrying deferred or non-preferred rights if, at the time of payment ,any

preferential dividend is in arrear.

(6) The directors may pay at intervals any dividend payable at a fixed rate l$ 1t ap:peé*(s\te )
them that the profits available for distribution justify the payment. O T

ll/\ \\\\ 2
™ \ N

(7) If the directors act in good faith, they do not incur any Ilablllty to the holders of“’shares '
conferring preferred rights for any loss they may suffer by the Iay\{f’ul payment of an \\\nterlm

dividend on shares with deferred or non-preferred rights. ',lffﬁ 2 B \
& \‘\\\\ \‘\\\ / /
\\ N ’///
L |
45. Payment of dividends and other distributions ;j}/

(1) Where a dividend or other sum which is a distribution r/s*paya‘ble in respect of a share, it

\\

must be paid by one or more of the following means— flr \ \
| \

(a) transfer to a bank or building society ,ae]cdqn‘t\\pecrﬁejgi by the distribution
recipient either in writing or as the dlrectocs Yy othe{:w_se,déude

W,

(b) sending a cheque made gayable *Q“Ehe\dl\mbutlon recipient by post to the
distribution recipient at tlje/ dlstrlbuthm remments registered address (if the
distribution recipient is a}loldés of thé ghare) or (11'1 any other case) to an address
specified by the distribution ?‘egp“e’nft either in writing or as the directors may

otherwise decide; e .
\\\ \-\_/

e \‘\ /
(c) sending a cheque me ‘payable. to su}zh person by post to such person at such
address as the dlstrlbutl¢:h reuplenf\h%s specified either in writing or as the directors

may otherwn(se Hdecide; or i )
/‘\ \ \\R___—//’/

(d) any dthr mealj,sofhaymenﬁs the directors agree with the distribution recipient
either IWWR@\ﬂg\OF by sﬁsh\bher means as the directors decide.

/

P4
(2) In the artlcles,;l/"’/the dkstrTb.upoz recipient” means, in respect of a share in respect of
which a dividend Qrgther sumJ is, payable_

“'H-\.

(a) thﬁMIderﬂQhe;Hare or

(h)\i{thﬁ sha\re%;as two or more joint holders, whichever of them is named first in
— the‘(egtster gﬂmembers or

/ B
o \
F g \ | (c) if the h,gléer is no longer entitled to the share by reason of death or bankruptcy,
/ S5
B / "—oroth e’rfw{se by operation of law, the transmittee.
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Y \\\ \\\\\
. 5 = i part \‘\
46. No interest on distributions Vil W
( - i |
| Iu \‘\\\ {
(1) The company may not pay interest on any dividend or other sum payable in respec( of a ] ﬁ’f

share unless otherwise provided by— (a) the terms on which the share was\lssqéd or\(b)“‘ = /
the provisions of another agreement between the holder of that share and the !;Ompaﬂy o

/N B &=t
//'/ "-\\ \\\1\\
S \
47. Unclaimed distributions Pe. 75, | >
=3 ‘\ ¥,

(1) All dividends or other sums which are— (a) payable in respect of\shape;, /and (b)

unclaimed after having been declared or become payable, may be mvested\orxotherwme

made use of by the directors for the benefit of the company until claimed. 5’

i .,
(2) The payment of any such dividend or other sum into a/separate\account does not make
the company a trustee in respect of it. : '. N

- s \// e ) __,.-/

(a) twelve years have passed from-the *)da;e BQ which a dividend or other sum
became due for payment, and,// \\ \‘\ s

N\ ] a8 /
/,.- \/

(b) the distribution reupm;h%has n@t Cl/a}#'led it, the distribution recipient is no longer
entitled to that dividend or o\ther sum and it ceases to remain owing by the

company. \\ Sy //?
P “*n\\ e
P b T i
lf;(/ ~ % % &
| %
2 s L\ \\
48. Non-cash dlstrlbu?ions 5 )]
by \\“‘“-m_ ./ /

(1) Subject to thgterms bf tséue oﬁhf.r share in question, the company may, by ordinary
resolution on the@é@mmen@&tlonmthe directors, decide to pay all or part of a dividend or
other distribution Bajabie -in respec; of a share by transferring noncash assets of equivalent
value (including, vﬁn‘chout mn\trman, shares or other securities in any company).

(2) For the purposes mi pa\glr#g a non-cash distribution, the directors may make whatever
arrangemfnf_they thmkﬁj'_,/nﬁcludlng, where any difficulty arises regarding the distribution-

fmq ns‘ the\#alue' of any assets;

s
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49. Waiver of distributions /; _.-ﬁ.\

\) \

~
-,

(1) Distribution recipients may waive their entitlement to a dividend or other dlstrlb/:mon‘““ \ .

\

payable in respect of a share by giving the company notice in writing to that effect, buﬂ |f

«\\

a) the share has more than one holder, or e d M.

/
[
|

L
b) more than one person is entitled to the share, whether by reason of the\deafh or |

bankruptcy of one or more joint holders, or otherwise, /I;? & S
/' \ ‘
the notice is not effective unless it is expressed to be given, an,d/mgned\by all the hoIQe}s ar
persons otherwise entitled to the share. e ,/
\\\\ \‘\\,_////
g //
LY
/4

C. CAPITALISATION OF PRO/lTS

= T i
.-’ .-' b T ©
( I\ .
| b I|

2 4% )
50. Authority to capitalise and appropriation of caqifaﬂiséd\sﬁma__./jf

i -,
\ B =
(1) Subject to the articles, the dlrectors _may, if they are so authorised by an ordinary
L
resolution— / /o, \\ e e
/ / \'\ ] ‘\\\ //

(a) decide to capitalise any/pro\m\s of th,bfcompany (Whether or not they are available
for distribution) which are not{eqhﬁéd for paying a preferential dividend, or any
sum standing to the credit of the‘con’i‘pany:s share premium account or capital
redemption reserve; and _——_ " /

AL
— )/

.r// ;% 'J/

(b) appropriate any surr( thlch thev s)o decide to capitalise (a “capitalised sum”) to

the persons"m\fho would\ h}ve been ,éy'nntled to it if it were distributed by way of

dwldend (the persons ent\fHQ ”) arwfln the same proportions.
™~ 'I_." \ \\‘\
(2) Capitalised éﬂm&rﬁust be abplled

F

(a) on beha?f of the. ngnhtled and

(b) in the sém\e\groporn}:.ms as a dividend would have been distributed to them.
\\ /;

(3) Any ¢ tahsed\sum may be applied in paying up new shares of a nominal amount equal
to the caprtghsqd Sum whlch are then allotted credited as fully paid to the persons entitled
_-oras they rﬁay] %ecy |

j/ (4)AA Icapttallsed su’rr{whlch was appropriated from profits available for distribution may be

//.

i

.

~._ ap Ired—m—p“ayln/g’ up new debentures of the company which are then allotted credited as
\\ \ftﬂjv paid to the persons entitled or as they may direct.
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(5) Subject to the articles the directors may—

(a) apply capitalised sums in accordance with paragraphs (3) and (4) partly ||;f/0ne‘““~ \

.

way and partly in another; ' 5

.\ \ \ /"II :I\’

(b) make such arrangements as they think fit to deal with shares qr e(ezbentmes

becoming distributable in fractions under this article (including thg\qgsmng of,.

fractional certificates or the making of cash payments); and Ny e

5 /
4 /’ Ty

(c) authorise any person to enter into an agreement W|th tha .company on behalf of
all the persons entitled which is binding on them in’ resbect t}ithe aIIotme;ht of

shares and debentures to them under this article. \\ b ™ ’//
\\\_/ o
\\\\\ //

X A
/
4

~ i

Vo .

e ~ e

/ / e \ //
/ \
/ \\\ | / «i’/
_/f/"- M'“\\ e
. : e S //
51. General Meetings of Members e “\

(1) Only members of the Company,,mrectors and ofﬁ/ers thereof and the statutory auditors
of the Company shall be entltled/jo”afféﬂd g\eqeraif meetings of the Company.

(2) The Company sh‘aTI\m each \l\eé\r hold a ge}neral meeting as its annual general meeting in
addition to any other meetmgs in thé‘rveér and shall specify the meeting as such in the
notice calling |t,“ ahd not [ﬁm{e th@n one year shall elapse between the date of one annual
general meeting &f\tﬁe Companvand%ﬁat of the next.

e )/
(3) The business of the ann\lifﬂ\gepéral meeting shall incorporate the matters set out in the
Companies Act, as\WeII as the | g{'ters allocated to the general assembly of members set out
in regulatlon 7 of the CRM_Reg)alatlons and shall include :

(a) cons}glgr\atlc\)r]\of the Company’s statutory financial statements and the report of
tHe dlreqtors\ Logether with the report of the statutory auditors on those statements

~ N and thit\repdrlt

\
%l
/,{/ \ ;.-| (b) the/;,ewew by the members of the Company’s affairs and the general

/ T / ¢ ;
{///-x\\ N performance of the Board;
"
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.'III \\‘\
(c) the authorisation of the directors to approve the remuneration of the ita-tut\or\y

auditors; /“* N
{//’ Ty \

\\ \.___/F f

(d) subject to the provisions of these articles, the appointment and dismlﬂ,sal of ™\

directors; . \ \ f,/-" ,:'\"
a4 b __/,/
(e) the appointment or re-appointment of statutory auditors; L2 ™S, S
i g F N 4y

(f) the remuneration and other benefits of the directors (/Lf any), including pehSJ
awards and entitlements, rights to other awards and severan\ce pay; (g) the fol\lowmg
matters: e W / £

\\\ \\

I. The general policy on the distribution of rights revenueﬁhe\to\rlghfhoiders

Il. The general policy on the use of non-distributable amounts; z,}/

lll. The general investment policy with reg;rd to rrths revenue and to any
income arising from the investment of rlgh‘qs revenue\

IV. The general policy on deductio frc\m “rights révenue and from any

income arising from the mvestmento (ghts\res.tenuez

V. The use of non- dlstril%ufaﬂbleﬁqwﬁmt\s\,\\ s //
(h) consideration of the anﬁx@l transp?a ency repQrt prepared in accordance with
regulation 20 of the CRM R{egulatl‘ans /,

(i) any other matters reserved to the membe}s of the Company under the terms of
this constitution or the Rulgs»ofjé\{immlst\rqtlgn
5

// T N /
(4) All general meetings of th? Compam},\a’her than annual general meetings, shall be
known as extraordln“ry genera{ me\etlngs ery general meeting of the Company shall be

a meeting of the general assembl%of mem&rs for the purposes of the CRM Regulations.

.'

(5) The matterst/spemﬁed in tﬁe\CRi\Lngulatlons as being matters to be determined by the

general assembly ngemhgrs to tljg/extent that they are not settled at the annual general
=

meeting of the Compa ny,\m@\be/;:ieuded in an extraordinary general meeting.

(6) The Board ma\\‘x, Wh\ne\a'ell 'Tlt thinks fit, convene an extraordinary general meeting and

extraordin r\y generai meet;lr(gs may also be convened as provided by Section 307 of the

Companl ActJ sh‘\a“t any time there are not sufficient directors capable of acting to form a

|
quorum, \any ﬂ:lirect\ec or any member of the Company may convene an extraordinary

-~ ge?rqral meeti g\m tﬁ same manner as nearly as possible as that in which meetings may be

,/; cd\ﬁuvéned by theB ard.

’f\ / -
S \\ //
¢ M p——
S T
Ve e
\\\ \\“‘u.//}\
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.'III \\‘\\
(7) General meetings of the Company shall be held at such time and at such plag.e\Lr\\ the

5

State as the Board shall appoint. > N

//’ '“‘\ \ Y,
(8) A meeting, other than an adjourned meeting shall be called, in the case of an drmual \ "
general meeting or an extraordinary general meeting for the passing of a speclal rg,solurlﬁn, o i

by not less than 21 days’ notice, and in the case of any other extraordinary genera{{neehhg, /
by not less than 7 days’ notice. The notice shall be exclusive of the day on which ’t\ls served\\
or deemed to be served and of the day for which it is given. It shan} be given in the ma‘nner /
specified in these articles to such persons as are under these artljzfes entltled to receﬁ?e such

notices from the Company. Jf”“ "8 \‘\\ /}"
(9) The notice of a general meeting shall specify — \\\:‘\uz’:
‘\\ S/
a) the place, the date and the time of the meeting; &}/

b) the general nature of the business to be transactgd’at_t'h‘e meeting;

\

c) in the case of a proposed special resolution, thé fext or sub&thnce of the resolution
with reasonable prominence, a statement th ﬁl meerr ma)),appomt a proxy (who
need not be a member) and the time by V).O’( the\awxlfof/m must be received at

the Registered Office.

(10) The statutory auditors of the Coyf}pany shall ]be en‘nﬂed tcr
\\ v/
a) attend any general meeémg of\th\e gé,/m;)any,
b) receive all notices of, and other\cthunl/anons relating to any general meeting
which any member of the Company is enkltl to receive;

// TR /
c) be heard at any generﬁ[ meehng‘wl\mh they attend, on any part of the business of

the meeting ri»ﬂﬁlch concérm;\hem as ;kl‘atutory auditors
\ ""--\_
(11) A meeting p{the Corf/\pany,\no\thhstandmg that it is called by shorter notice than that
specified at pafag@bh (8] herém, shall pe deemed to have been duly called if it is so agreed
by all of the memb;ps enht[ed to athnd and vote at the meeting, and the statutory auditors

of the Company. | | \\\\L/f.
§

(12) General Meeﬁnﬁsmay beJ J;onvened by electronic communication and may be held and

joined by mémbgrs e a tele’phone conference or by way of internet or other electronic

facility, pr{pwded\thét\e@ph member who declares himself or herself present at the meeting

can speak_} afrjd be‘ heard by all of the others. A communications technology failure shall

T not\{nvalldate |dégs1jons taken at the meeting, provided a quorum of directors remains in

// bf\nﬁ'lunlcatlon with each other throughout. Such a meeting shall be deemed to take place

/ f\\ whér—’e—the—ehalfperson of the meeting then is unless he or she shall be outside the United
i M\ ‘I(rffg_de which case the meeting shall be deemed to take place at the Registered Office.

.
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g
Decisions made at such meetings shall be authenticated in writing by the chalrpersoﬁ\;{f ’che
meeting within seven days thereof and circulated to every member, as the case may be. ~ e %

/I// Y o0

4 /

|'{| N )
\ '\_\ \\.I 2 J|I|'
Y I I~
. - ey S \ \\\_‘ ,/'l I:I
52. Attendance and speaking at general meetings ‘-\\ Sy NG e 7
L T i

¥ g f i Il 75 \‘\ S
(1) A person is able to exercise the right to speak at a general meeting when fhatbersﬁn is))
in a position to communicate to all those attending the meetmg /durlng the meehng,ﬁn /
information or opinions which that person has on the business o}”the meetmg \\

/f' Ry
S

(2) A person is able to exercise the right to vote at a general mee‘nng When— (a that/pferson
is able to vote, during the meeting, on resolutions put to the vote at the\mee*gng, and (b)
that person’s vote can be taken into account in determining whether or not subh/esolutlons

)/
are passed at the same time as the votes of all the other persons attending the ‘meeting.
/’_h"w\
(3) The directors may make whatever arrangements thﬁfconglder \:—@pproprlate to enable
those attending a general meeting to exercise their rlghts stpeak or\f(»te at it.
i e
(4) In determining attendance at a general meet'l /it |s\|mmaterjat whether any two or

more members attending it are in the samejlace as \e“ach other.

e i i
&

(5) Two or more persons who are }’lpt in the s\ame plésg as each other attend a general
meeting if their circumstances are such that ﬂ‘ jz’hey have &br were to have) rights to speak
and vote at that meeting, they aré (or‘woul‘d/pe) able to exercise them.

e

53. Quorum for general meenng{ i W T

| \ By
(1) No business otﬁe;+ than thé\\apgomtm nt of the chairman of the meeting is to be
transacted at a general meetmg tf}hﬁperwﬁs attending it do not constitute a quorum.

| \
I|| \\\\\ |J( \,\ P
|~ \‘\ “ e ~
i \ N B A

\\\ N s

54. Chairing genenfqﬂ meetmgs\_/,

(1) If the dlrectors héve apporHted a chairman, the chairman shall chair general meetings if
present and-willing to-do so..

C s

/ ™ \\\\ 0
(2) If the| dr(ec]:rprs Qavé Inot appointed a chairman, or if the chairman is unwilling to chair
tI:Le meet‘mg or[f #5 noj present within ten minutes of the time at which a meeting was due to

Sﬁrt*ﬁl— \k__ /

(aythe Jj,rectors present, or

{
“\ il
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(b) (if no directors are present), the meeting, must appoint a director or sharehorder

‘\

to chair the meeting, and the appointment of the chairman of the meeting mus,t‘be

the first business of the meeting.

|| %

(3) The person chairing a meeting in accordance with this article is referred to> as\”ﬁ‘re&_!,f J
chairman of the meeting”. - b \“xe_ _ A

55. Attendance and speaking by directors and non- shareholder,s '\\ V%,

— ot )]
/ e /
& ‘~ e i

(1) Directors may attend and speak at general meetings, whethe\r br\ not tﬁ/ey are

e i

shareholders. \\ bt
s r
ey

(2) The chairman of the meeting may permit other persons who are not— (a)@bareholders
of the company, or (b) otherwise entitled to exercise the rlgh’_cs ofshareholders in relation to

\\'\I
\. \ J I|
( /] \ \\ ____/;/
P \ s
56. Adjournment g \\
. P ey
(1) If the persons attending a gener@}[’(meetmg |th|n ﬁa{f Eh“r*hour of the time at which the
meeting was due to start do not, Cdnstltute ‘e uorum, ol' |f during a meeting a quorum

ceases to be present, the chalrméﬁ o‘F\the megﬁng must adjourn it.

g™

general meetings, to attend and speak at a general meetlng

i

N ‘“\

(2) The chairman of the meeting may adjburn &geheral meeting at which a quorum is

present if— e _“‘\ \‘\, /
/ / -»e,\l\ \ (;//

(a) the meetlng consents{ to an adjour{\nment or

(b) it appears to the. chalFman of“Th/e meeting that an adjournment is necessary to
protect thexsafetypf\anv\person attendlng the meeting or ensure that the business
of the nﬁeétmg is\conduc\tegl m*én orderly manner.

B e
(3) The chairman pf the%ee\hhgmust adjourn a general meeting if directed to do so by the
meeting. \ \ )N

“'H-\.

(4) When dLDUFﬂIng &gene?al meeting, the chairman of the meeting must— (a) either
specify the tlme a@d\pjtl:e to which it is adjourned or state that it is to continue at a time
and place\w bec:;e?rby the directors, and (b) have regard to any directions as to the time

f andpiace ofa y adjournment which have been given by the meeting.

2 \
P |
"f\ .."II _.-'/'/

7 ~ / -
s W SRS

S T

Ve e
\\\ \\“&_ //}
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(5) If the continuation of an adjourned meeting is to take place more than 14 dayg.ﬂfter\l\t

was adjourned, the company must give at least 7 clear days’ notice of it (that is, excluﬁmg\ M

the day of the adjourned meeting and the day on which the notice is given)— |’ ( »...fl,a‘
\ '\ \“I 'I\\\JIIII
(a) to the same persons to whom notice of the company’s genen@l m/e)etlngs\ls _!,/" )
required to be given, and \u, \\\ N
Pt 1 \\\\ T\
(b) containing the same information which such notice is required to contain. . & ““--"'/..'

(6) No business may be transacted at an adjourned generaJ m\eenng which co [ no
properly have been transacted at the meeting if the adjournme’nt had ndttaken plat:.‘?;’J

A
F i

\\ k! // v

\\\\‘x ///
i
B. VOTING AT GENERAL MEETINGS 2
//__ Ty
|'If li \\\\'\
57. Voting: general - I\I\‘;i\\._%__ __/ij,l
e ;

(1) A resolution put to the vote of a general meeﬁﬁhé\must be decided on a show of hands

unless a poll is duly demanded in accor}ianc ith'the amcles
e s v /}

. /
58. Errors and disputes S

(1) No objection may be raised to the quallﬁcahQn ofény person voting at a general meeting
except at the meeting or adjournedmeetm\g at wh1'ch the vote objected to is tendered, and
every vote not disallowed at thef t'neetlng is \fa}hd

|‘ ‘“\I 's\ - 1 |
(2) Any such Db]ECt.'IOFI mu&t be r‘afer?ed tejthe chairman of the meeting, whose decision is

e g S

final. 5 / o
f i ™

//;L“‘“\ \\\\ \) 2
/R
59. Voting at Genpiral Meeﬁngs /

A % AN
(1) Only members af tﬁe—EOr}ipany shall be entitled to vote at a general meeting of the

Company/z . “\
.'l ."\\ \\ II\

(2) Wheﬁe_@ m,btter t&bemg decided (whether on a show of hands or on a poll) every
// member prese%t m»éérson or by proxy shall have one vote.

M,

/ .r

f { (3) A*Vote shall take place on a show of hands, unless a poll is demanded before or on the

// \ ~ deé,lﬂaj:lgn sration of the result of a show of hands.
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(4) A demand for a poll may be made by — L.-a.\\\\
N A
a) the chairperson of the meeting; or K/I}'/'““x
[\
b) the directors; or LA
} Ve H \\ \~.,
.\ b b /// \\
c) at least three members present in person or by proxy; or \ e N e
| / \\\ \\\ \\
d) any members present in person representing not less ‘than 10% of the™ \Lotmg |
rights of members entitled to vote at the meeting. /f -:\\\ P
o k™
Vi e 1%

(5) Unless a poll is demanded, a declaration by the chalrpersén fhat resoluhon hds on a
show of hands been carried, or lost, an entry to that effect in the mmu\es ~of the’nfeehng
shall be conclusive evidence of the fact, without proof of the number or praport}On of the

votes recorded in favour of, or against such resolution. 5/

(6) If a poll is demanded it shall be taken in such manner ast the chhlrperson directs and the
result of the poll shall be deemed to be the resolution, |ﬁ|relat|0n to. the matter concerned,

of the meeting at which the poll was demanded. = * \ & J,,-'l
(/ "\._]

(7) Where there is an equality of votes, whethc/-zr OT1 a sh\ow_of/hénds or on a poll, the

chairperson of the meeting shall be enntlgxitg a S}ac\nd\or casting vote.
Lo N G,
(8) No member shall be entitled to v:;a’te at amqenng of members of the Company if there

are monies due and outstanding l;yﬁ such mem]be/r to the Co‘mpany
‘\\\ \//
(9) No objection shall be raised to the" qyahﬁcat[on to vote of any voter except at the

meeting at which the vote objected to |s glve‘n or te?idered and every vote not disallowed
at such meeting shall be valid for/gllﬁm:poms Anyﬁuch objection made in due time shall be

referred to the chairperson of trpe meehng\vﬁrnse decision shall be final and conclusive.
Ty | B 1

(10) A vote given |n~éccogdance\ wii’h\theiérms of an instrument of proxy shall be valid
notwnthstandlngthe {:Jrewbus\de\ath\1“d'nef prlnupal or revocation of the proxy provided that
no intimation ujfm;m‘ng\of suchdeétllpf revocation as aforesaid shall have been received by
the Company at ;hé Reglstered g))?ﬁce before the commencement of the meeting or
adjourned meetlng| at WhICh tﬁeularoxy is used.

(11) A member in \reSpgct of. ahom a General Power of Attorney has been enrolled in the
Office of tbe’PubJ\c Guardlan/or a Lasting Power of Attorney registered in the Office of the

Public Guérdlarf may“vpiF by his or her attorney(s) duly appointed, whether in person or by

proxy gran_ed bry\su\hattorney(s)

'/_____ \\ N : /
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(1) Any member of the Company entitled to attend and vote at a meeting of the (:empany

shall be entitled to appoint any other person (who may or may not be a member of the Wy
e

., \\
Company) as his or her proxy to attend the meeting and vote instead of him or her N, e
provided that the appointment does not result in a conflict of interest. A proxy so appcu{\r‘r\dF J N

/|
/|

shall have the same right as the member to speak at the meeting and to voté;bn.f'/a)show\\o — ’/
hands and on a poll. R
Sow. B
\\\\\ &7 o |
/'? \\“ . //
,,’Ile’ '{‘\ =
/' ._\\ \\\\
61. Content of proxy notices L. TS ' \/
& ‘\\ \\\ /

(1) Proxies may only validly be appointed by a notice in writing (a “ proxyr notlbe”) wh/néh—
Mg g

(a) states the name and address of the shareholder appointing the proxw;/

(b) identifies the person appointed to be that shareﬁﬁl‘def s proxy and the general

meeting in relation to which that person is appomﬁt'féd ~ \\\

(c) is signed by or on behalf of the sh?reho‘ldeMppomj:mg the proxy, or is
\s\may a”etermme/and

authenticated in such manner as the dlrectQ

(d) is delivered to the company-i l’n accr:r{dénce w‘th tlﬁamc[es and any instructions

contained in the notice of thggeneral‘me}etmg to Whlc,h they relate.
/ \\ | / vf’
(2) The instrument of proxy 5|gneﬁ by the\mgjmber appointing the proxy, shall be deposited
at the Registered Office no later than 24xhour\s before the time fixed for the meeting or
presented to the Secretary or the chalrperson ‘of the/meetmg no later than the time fixed for
commencement of the meetlng orfadpurhed meetlng for which the proxy is granted and

shall not otherwise be valid. | \ W

|‘/ _H\I Y I' |
(3) The company may requlre prquhettce} to be delivered in a particular form, and may
specify dlfferenf‘fqrms fordlﬁetent purposes. An instrument appointing a proxy shall be in

the following férnmor a form as nem*tbereto as circumstances permit:

\\ /

“RADIOPRO L?’D (“th‘B COmpany )

[Name of merﬁbgr] ("the) Member’ ) of [address of member] being a member of the
CompanyL bereby appomf/s [name and address of proxy] or failing him or her [name
and a’d’dre?,s oqutemanve proxy] as the proxy of the Member to attend, speak and vote
for the\Mdmbéﬁ on /behaff of the Member at the (annual or extraordinary, as the case
may be) dehgraf h’reehng of the Company to be held on the [date of meeting] and any
qdjoumme}?tmereof

/_f Iﬁf's proi fsﬁaH only be valid for the specified meeting and any adjournment of that

i A
_ <_meeting.

B .

e % o
\\\ s /,
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The proxy is to vote as follows: e
i e
- . S e
Voting instructions for proxy F /il k™ 4
( S e
'.\. b |
(choice to be marked with an “x”) l\\ \ N
\\\ 5 £ \ 5 A
RS % Rt
Resolution No in favour abstain \ dgainst ~~__ ,/
1 L/, \\\\ \\\\ i-\\-,
. L
V4 & S
ral | A
2. 2N AN
Y \\\ | \\
F/ % e /
3' \\\\\ \\‘\ '////
N

Dated / Signature of Member”

(4) Proxy notices may specify how the proxy appointed }fndeT Eh\erﬁ\ls to vote (or that the

proxy is to abstain from voting) on one or more resolutlohk \\. ‘l

J |
(5) Unless a proxy notice indicates otherwise, it musfbé treat\\d“as-—/

(a) allowing the person appomte;Ltmd r ui/as a pr@(y discretion as to how to vote on
any ancillary or procedural resc:}ufibns put to theméei}rig, and

/ \\ \l \/

(b) appointing that persop,as a pfpxy)h relation tovgny adjournment of the general
meeting to which it relates as weﬂ as tﬁe meeting itself.

S “\

7
\\\\ s 7

T ™ /

#'/(/F__R“'x \\ 74

62. Delivery of proxy notices |f | e \
£y \ N )

(1) A person who is en‘tltled to at’c@nd\ spaakor vote (either on a show of hands or on a poll)
at a general methg remayns §Q entl\rechﬁ respect of that meeting or any adjournment of it,

even though a zyahg broxy notice hasia)een delivered to the company by or on behalf of that

person. Kj—ﬂ\ \‘\\ j /

(( .
(2) An appomtme'nt under E;ZFoxy notice may be revoked by delivering to the company a

notice in writing glVe\n “by or on/behalf of the person by whom or on whose behalf the proxy

S

£H ,
notice was, given: ~ R s
T

-
r’ Yo “hag j‘

(3)A noﬁce\reYPkin\g a pj'oxv appointment only takes effect if it is delivered before the start
_—ofthe mee‘nngi OLadidaurned meeting to which it relates.

e "‘\\ o
/’,\ (4)] ﬂ a proxy notice is not executed by the person appointing the proxy, it must be

. acdompanled by/wrltten evidence of the authority of the person who executed it to execute
& S o ——
\\ |t éche appointor’s behalf.
\‘\\ he ™ //
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I ~. \\\\
. \\\ \\\‘\
& part >
63. Amendments to resolutions /il W
[ b e
| | ‘\\\\ /
(1) An ordinary resolution to be proposed at a general meeting may be amended\by ) ™
ordinary resolution if— \'\\ ‘/\/ e M

\ e o,

175

(a) notice of the proposed amendment is given to the company in wrlﬁng\by as-
person entitled to vote at the general meeting at which it }S to be proposed pot“resg
than 48 hours before the meeting is to take place (or sugh Ia‘ter tlme as the ch\.gi{:man

of the meeting may determine), and 2 “‘\\\ e //
\\\\ \\\\\\\ //
(b) the proposed amendment does not, in the reasonable opinion of\t\heth;’r/rman of
the meeting, materially alter the scope of the resolution. )/
1%

(2) A special resolution to be proposed at a general meetl,ngmay\be amended by ordinary

resolution, if— /( ‘
Ll \ \

| \

(a) the chairman of the meeting proposes th?amer}m@nt at fhe general meeting at
% '
Votisg

\\ T

(b) the amendment does not g/czﬁeyond What |s heces/sary to correct a grammatical

which the resolution is to be proposed, and

or other non-substantive errgr/fn the i‘esqlunon “\\\ //’/
// \\\\ | / {:/
(3) If the chairman of the meetmg’ attmg\iﬂggod faith, wrongly decides that an amendment
to a resolution is out of order, the chalrman serror does not invalidate the vote on that

M N /4
resolution. — Rg,
e W N "4
/(/ ssa L T
| \ \\\\\|
)
64. Minutes of Genéral Meetlngs )
—

(1) The Company\shall adfsaon as | may / be after the holding of a meeting, cause minutes of
the proceedlngsfd‘ﬁgeneral mee‘hng%‘ aﬁd the terms of all resolutions to be entered in books
kept for the purpo,mﬁfﬁll such booksg,shall be kept in the same place.

(2) Any minute ﬁefgrred to h\e previous paragraph if purporting to be signed by the
chairperson of the' meetmgfat )which the proceedings were had, or the chairperson of the
next succee.dmg meetmg—shéll be evidence of what occurred at the meeting.

{

(| b “‘\J 'I
AR i | E I
o, |'H [ 5 .
~6s.A |t1\f\ e )
o teration of t onstitution
//:/ 6\& }
// ’\\\ (1 )fsub}eet—te th/e/ provisions of the Companies Act and the provisions of this constitution,
&« \\\\ *th/g_CUrTrpany may by special resolution in general meeting alter either or both its
\\\\\\ \\M_/'?
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{
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™

i % _ o
Pt b :
Ve \\\ ) any director of the company;

I."A\\
\\

memorandum and articles of association. Any alteration or addition so made shaH-be as

=

. . . . . s \\
valid as if originally contained therein. S e
T T \\\
[ e T
| '.\. \‘\\\\ |
N Vi I\\ \ /'; 3\\
PART 5 WV R ey
L~ i
M e, BN A
/;? . N i /
{ L
A. ADMINISTRATIVE ARRANGEMENTS \‘1\\
Y
& % \\\ / S
‘\\\ e // /./
\\\ \‘\\\ /f /
\\\ 4 i TR
66. Means of communication to be used s
S
&

(1) Subject to the articles, anything sent or supplied by or tcﬁh&company under the articles
may be sent or supplied in any way in which the Compames ¥\ct 2006 provides for
documents or information which are authorised or requ‘Hed by any\nrxwlsmn of that Act to

be sent or supplied by or to the company. (_,—-a_] \\ i ,J /
A "'-"’/
T
(2) Subject to the articles, any notice or document t&he sent or supplled to a director in
S “‘\ a'f‘\ "
connection with the taking of deusueins by- dlrectors may afso be sent or supplied by the
means by which that director ha’s agked tq pe sent or/é.upplled with such notices or

documents for the time being. Ve “"‘\\ S

(3) A director may agree with the company\‘t‘hat\haﬂéés or documents sent to that director
in a particular way are to be deemé'cftoMe beemrecewed within a specified time of their

being sent, and for the specnﬁed t‘ime to be\le§5 tﬁan 48 hours.

'-r\/ _H\_J ll' \ 5 f:l I.l|
¥ ™ \“'“ﬂ—___./;’x
..'" \‘\\ \\“x_ __,---’/
67. Company sea]s _,.i,-—--\ o
.:/ \ \\\ \\\_/}
(1) Any common se)al)may enlv be u}ed by the authority of the directors.
\\\\ e __/

(2) The directors rﬁay demdeﬁy Wwhat means and in what form any common seal is to be
used. \

.
N e A

. = ;
S \ /

(3) Unless%thérw@a deqlded by the directors, if the company has a common seal and it is
affixed to a d0¢Fméﬂt tﬁe document must also be signed by at least one authorised person
i ~the presencé of a»\htness who attests the signature.

(\

4)\|F(j:lr the purpg@es of this article, an authorised person is—
e ——
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b) the company secretary (if any); or

which the common seal is applied. |,|

68. No right to inspect accounts and other records b W BB

(1) Except as provided by law or authorised by the directors or an qrdlnary resolunoh\of the
company, no person is entitled to inspect any of the company éiaccountlng or other r)ec,ords

or documents merely by virtue of being a shareholder. e ,/
\\\ i
e ///
X
4
69. Provision for employees on cessation of business —
/ i

Ty M

(1) The directors may decide to make provision for thé( beneﬁt e{ persons employed or
formerly employed by the company or any of its subildianes {oth)ar than a director or
former director or shadow director) in connectlor{ wjth X@c‘essﬁb’bn or transfer to any
person of the whole or part of the undertaking ofthe company or that subsidiary.

/./ RIS ."_fﬁ‘\\ ‘\\
¥ ~ ~ /
o N ] N
Y it A )2
70. Noti ) / /
ey ~ ! /
. Notices b e T
i 3 B /

(1) A notice convening a general meetlng Shgll be dehv)ered by the Company to every person
entitled to attend the same by e- m)Ltthhe e- man atfdress provided to the Company by the
intended recipient and appearlngm‘theﬂeg}ster g,f Members unless the recipient shall have

specifically req uested that not[ce‘s be delwefe by post.
|r | \ \

(2) A notice of any other dgscrlptrqn\*rnd&cfmg a notice convening a Board meeting may be
delivered by haﬁd{courler}by OFCI\I nary pre-paid post by fax or by e-mail.

i \
m.//

(3) Where a notlc\e\i§ sent by post\se;fwce of the notice shall be deemed to be effected by
properly addressmg prepaylng\}d)postlng a letter containing the notice, and to have been
received at the e%p\i\rahon of 24 |’}0UI’S after the letter containing the same is posted. Where
a notice is served by a&mr e—mall the service shall be deemed to have been effected at the
expiration of 2 2\4 hqurs afEer«tF}e fax or e-mail has been sent, unless there is a notified failure
or error |Kdelmew m“Ehhft period.

(?H The acuddn\tal ﬁﬁmssmn to give notice of any meeting convened pursuant to these

// I s, or the hen-f‘ecelpt of such notice by any person entitled to receive notice shall not
inv ILdaIe_th&p?teedlngs at that meeting.
’/ \ e ,2
\\ ~
R e %
T TR
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(5) Notice of every general meeting shall be given in the manner hereinbefore authc_iﬁsedto

every full member, every director and the statutory auditor for the time being of fhe Wy

Company. |./ |; ) e
| '\.\ \\.I
N | T~
N . //\P \\\ \\_‘R_!,/J /
i A i
71. Rules of Administration J\ S et
A \\ !

(1) The Company shall adopt and maintain Rules of Admmmtrahon which shall |dent|fv~{hef
rights administered by the Company and provide for the marmet |n which they s‘f\all be
administered. J”“ e N / £

\\\ \\

(2) The Rules of Administration shall address the matters specified in Pa\f\l(lnﬂuwé] of the
CRM Regulations. \\ /
4

(3) Subject to the provisions of the CRM Regulations and tlﬁpmvisions of this constitution,
the Company may, by ordinary resolution in generaJr meetmg alter the Rules of

Administration. : |\ \\ \
i \ R J -'l
( ] \\\ \'-= . i /;//
(\\\( \-h___ -
N
72. Transparency report geees: B UG
/' B DT 1 4 ‘\ e

(1) The Company shall produce a tr/ah&pareﬁcy ﬁ@port msluH,r/hg the special report referred
to in paragraph (6), for each ﬁna}/ntlai\fea\r no'ldter than er’ght months following the end of
the financial year. The transparency rép\ort\sh’all be in the form prescribed by regulation 21
of the CRM Regulations and shall be publlshed nNhe;nanner specified therein.

(2) The Company shall— y f'_ﬂx:‘“\\ /
,a I( e &
a) publish on 115 website chg annual tr§|nsparency report; and

b) ensure that the ,annual frqnsparemv report remains available on its website for at

least 5 wears I i \\\
ll_:/ \\ \‘\\ % x_//
(3) The annual transparenw report\gg/f’erred to in paragraph (1) must—

a) contain a% least thé jnﬁ]‘otmatlon specified in paragraph (4);

\ \ ~/
b) be audlted tW a ﬁefson who is eligible for appointment as a statutory auditor
u t}eTRgrt*QZ ofﬂTe Compames Act 2006(3) in respect of the accounting information

refe{redtomﬁa%';agraph (4)(a), (g), (h), (i), (j) and (k) included in the report; and

T TN ©) reprézd\rcejl\ full the audit report including any qualifications to that report.

Yo
/ /
£ x\ (4) Tt;'te lnforma)_yr‘n specified in this paragraph is—
/ S f =

Vi W \\V,/',»* i
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.'III \\‘\
a) financial statements comprising a balance sheet or a statement of as§et$\%mg

liabilities, an income and expenditure account for the financial year and a cash ﬂew “‘\\

statement; |./ |;' g
o S S A i Y \.\\ \} |I\\,
b) a report on the activities in the financial year; s A NN // J
\ N v// \ . SR
v K o 3
c)information on refusals to grant a licence in accordance with paragraph\(SNb)(ii) o
L
regulation 15 (licensing); BN
/;? \“xﬁ_,,/
d) a description of the legal and governance structure of the\collectlve management
organisation; /~ S \‘\\ / /

e) information on entities directly or indirectly owned or controljed wbgﬂy orin

\ /

part, by the collective management organisation; W

(j/
f) information on the total amount of remunerahon}ald to the persons referred to
in paragraph (2)(b) of regulation 8 (superwsérv Functl\&n} and regulation 9

(management) in the previous year and on other bbneﬁts grah\ttalhd to them;

g) a special report on the use of any amoupts de‘du\Fed fer‘ the purpose of social,
cultural and educational services referred to ﬁh\paragrapﬁﬁ)

h) financial information on rlg}ft&severﬁ{e for eacﬁ\cat;egory of rights managed and
for each type of use (for exa/mple bmadcashng, (pnllne and public performance),

including information on—%— “‘\ V4

1) the income arising from tﬁain‘?egtmgnt of rights revenue; and

II) use of such mcp,me{wﬁe\ther ’t’l(; distributed to right holders or other

collective manag?fnent orgMI%hons or otherwise used);

A
(i) financial théormatton Qn ~the c,oéfl? of rights management and other services

provided- by the /cofle.gtwe\management organisation to right holders with a
compre&eqsmekdescnbuon\mf a; least the following—

.
- ¥

) aHzoper:qtmg and financial costs, with a breakdown for each category of

rlglhﬂs managéti am,’:l where costs are indirect and cannot be attributed to one

or ﬁﬂo\re categQrFes of rights, an explanation of the method used to allocate
/_Such mdu'ect ;o/sts

H "‘\
m operﬁtling and financial costs with a breakdown for each category of rights
rnn\na/g*ed and, where costs are indirect and cannot be attributed to one or
morg,éategorles of rights, an explanation of the method used to allocate such
indirect costs, only with regard to the management of rights, including
- anagement fees deducted from or offset against—
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i
{ %,

aa) rights revenue, or if'““\

\\
bb) income arising from the investment of rights revenygf m\
accordance with paragraph (c) of regulation 10 (collection and *.ISe of “‘\\I “' /

rights revenue) and paragraphs (1) to (3) of aregul,a;tloh\i\l
(deductions); \ \ S

. - —

.

llf\ e, P
%, i\
IIl) operating and financial costs with regard to serwces other than \thel

management of rights but including social, cultural dnd educational se}iwces*
// \ ,\

/ ™ |y

IV) resources used to cover costs; F7 S V. /

/

V) deductions made from rights revenue with a breakdo\nforéqch,eategory
of rights managed and for each type of use and the purpose oﬁhe/deductlon
(such as costs relating to the management of rights or to socaérf, cultural or
educational services); e =

4 ~,
S —
il =N AN

~ \

Vl) the percentages that the cost of thb rlghts rhahagement and other

nue\‘r\Lhe relévant financial year for

services provided by the collective m na)gémetkorgamﬂatlon to right holders
represents compared to the rights ,[i

each category of rights mana&ed an\

\

\,
VIl) where the costs /in “sub- paragraph {vl) /ére indirect and cannot be
attributed to one or mO‘re categqﬁes of righéé an explanation of the method
used to allocate stich mdu'ect Cdsts

ke
D

j) financial information on amounts \cLue 'Ee?’rlght holders with a comprehensive

\

%

description of at least the f’ollowlng-r )/

.f( Y
I)the to\tal amodn\attrlbuteq to right holders with a breakdown for each
1:ategc»=§ar of rlghts managed grid type of use;

“\-\.\_\_ -

II)tT're totall }.fmouht@ald to right holders, with a breakdown for each category
Ve

of r \Tgbtsmanagede\d‘t?pe of use;
o
||I)t(he freqﬁenﬁvaf payments with a breakdown for each category of rights

managed and type; of use;

T,

’TV{the%gal a,m/ount collected but not yet attributed to right holders with a

=

( breakdng\ for each category of rights managed and type of use and
|
s fhdlc\tmg/the financial year in which those amounts were collected;

b

\L}Eh_g/total amount attributed to, but not yet distributed to, right holders
__g\ﬂth a breakdown for each category of rights managed and type of use and

indicating the financial year in which those amounts were collected;
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g
Vl)where a collective management organisation has not carried beuic \t:he
distribution and payments within the period provided for in paragraph (2}|n \\

regulation 12 (distribution), the reason for the delay; and

Vll)the total non-distributable amounts along with an explana&on ot the Gse
to which those amounts have been put; Lo *f\ Hg

L™

T

k) information on relationships with other collective management organr\satwnsj |

with a description of at least the following— f’ A e
\
0

I) amounts received from and paid to cnzé‘r coﬁectwe management

organisations with a breakdown for each category of rlghts Tor each,ti/pe of
4 ,/

use and for each organisation; \\ -y

., //
Y. A
174

G.

g

II) management fees and other deduc‘nons//from the (lghts revenue due to
other collective management organlsati'dps with \é breakdown for each

category of rights, for each type of usF,anc}\for\egch orﬁan[sanon

Toue
II1) management fees and other defmtpons from the amounts paid by other

collective management/cn'ganl haﬁé\wlﬂha breakdown for each category of
N
rights and for each org’amsatlon, apd Boge "~ f :

’d
\ W4
/ " | /

IV)amounts d;stnbuted dtrect({)/ to right holders originating from other
collective management organlsmons W|th a breakdown for each category of
rights and for each organlsatloh\

s q..__\

(5) The information specified in ;flﬁis pa\agrapg

%

| .
a) the amouﬁt‘s\deducted fbt the purgl ses of social, cultural and educational services
in the ﬁnanaal yeqr\wlth\a\ b\reakdmﬂm for each type of purpose and, for each type
of pu rquse ~with abreakdqwn for each category of rights managed and for each type

8 .

of use; afnt\:l\ g e

-

n b7y

b) an explﬁnatlon af\\he qse of those amounts with a breakdown for each type of
purpose |n\g:luglng cos@smf managing amounts deducted to fund social, cultural and
educanonal serVrces ahd of the separate amounts used for social, cultural and
ec}ﬁzaﬁon\aLserv‘tes

( .‘\\ g II\
(6) The sb\gglalf repo\rt\re"’erred to in paragraph (1)(a) must address the use of the amounts
- i dedqcted for ﬂhe pu/r oses of social, cultural and educational services and must contain at

,// le st\lthe mforma‘l:n\o‘n specified in paragraph (5).

& / /?"
,f"_ ™ 9% / =
N NS .
S T
e “ e
\\\ \\“‘u.//}\
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73. Accounts

‘\
(1) The Company shall keep or cause to be kept adequate accounting records in accor(;lance*\

with Chapter 2 of Part 15 of the Companies Act. | \
\ \

(2) The accounting records shall be kept on a continuous basis and shall bg“sufﬁment to— f/

explain the Company’s transactions and facilitate the preparation of ﬁnancral stzftements
that give a true and fair view of the assets, liabilities, financial posmon and proﬁt of\lossaf*’ |

the Company. ’f b
A \‘.\\
. . — \\\\ J
(3) The accounting records shall include: & L / //‘
™~ o8 / bl
\ s
/

b) a record of the assets and liabilities of the Company; 5;/
c¢) arecord of all transactions whereby goods are purcﬁased\a\nd sold;

d) a record of all transactions whereby ser\ncemére prowdéd\.or purchased by the
i 2

Company. o~ X N ,J_x"
( ) \\ ™
(4) The Company’s financial records shall be kept éﬁ\'ghe Reglstered Office or at such other
place as the Board shall direct. //_'_’ ﬁ“\ “'-f'ﬁ‘\\\‘\\\ il

(5) The Board shall from time to tlme\determ’n)z whetherﬁnd to what extent and at what
times and places and under what confﬁttonz/or regulations the financial statements and
accounting records of the Company oranv Qf them shall be open to inspection of its

members, not being directors of the Company\ “h//'/
e “n\

(6) The Board shall from time té/ﬁme\m ac rdsmce with the provisions of Part 15 of the
Companies Act cause to be pre'pa\ed and tt:\Je laid before the annual general meeting of
the Company such #lnanmal state@éﬂts an,d reports of the directors and statutory auditors
as are requlrediby those drovaons \crbeJrald before the annual general meeting.

'l_./ y ™ et
\\\ e N ~—7
- ™~ S
//— ﬁ\\ \\‘\ 4),f/
74. Audit ,f \\ \__/

(1) Statutory audl\hors shall bJe;r appomted by the Company and their duties regulated in
accordancgw”fh\f’art‘l\'i ofjhé Companies Act.

\

(2) The ﬂoa(d ghﬁlf erarnge for the statutory financial statements of the Company for each
ﬁna nCIaI yerér t|0\\e g/qdlted by the statutory auditors.

N — / B. DIRECTORS’ INDEMNITY AND INSURANCE
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75. Indemnity /e W

(1) Subject to paragraph (2), a relevant director of the company or an assomated con\pany
may be indemnified out of the company’s assets against— "\,“‘ \’/ \\ “‘*—f’/

| S i

L/'\\ \\\\ 2
(a) any liability incurred by that director in connection with any negligence\default )\
breach of duty or breach of trust in relation to the l:ompany or an assomated

4 A\
company, o b N W\
V4 P \\\ )

. /
(b) any liability incurred by that director in connection thﬁ\t\he acl:lvmegxof the
company or an associated company in its capacity as a trustee 0“f\3n OCfJJ:I/patIOHa|

pension scheme (as defined in section 235(6) of the Companies Act 20063},,
y

(c) any other liability incurred by that director as/an_’_ff'rcer of the company or an

associated company. | \ \
I

(2) This article does not authorise any indemnity :Ahuj:h\wtm\d be/pkohlblted or rendered

void by any provision of the Companies Acts or by,a the\smytswl{of law.

(3) In this article— // \t s \

\‘\\ \ /}'

/ —
P i, \ . g
/ \ /

(a) companies are assoc;a'fed |f one| |s]; a sub5|q/a’ry of the other or both are
subsidiaries of the same beJVQorperage and

\ ‘“\

(b) a “relevant director” means any d‘rrqctbf:.oﬁormer director of the company or an

associated company. T oy L4
ot .
.f ( ) Y
| \ \\\\
Ir/_h\l \ \\ ll /
~ . i
76. Insurance i T

.1/\‘\ |,' e Y o

(1) The dlrecths\mé\f decrde tQ bughase and maintain insurance, at the expense of the
company, for the b;ﬁ‘eﬁt “of any relévfant director in respect of any relevant loss.

{( \\\Js
(2) In this article— '\
\\ Y, } Y

n/

a)a’ levant\dlrec‘for means any director or former director of the company or an

as,s’ejc Ned Canany,

| \ .l
e
b} aJ*r Iévan} ‘|T0§5 means any loss or liability which has been or may be incurred by

) '\'\\ a releva(lt d’/ector in connection with that director’s duties or powers in relation to
) \ f,.l the company, any associated company or any pension fund or employees’ share
; e scheme o/f the company or associated company, and (c) companies are associated if

R N ——

- O one is a subsidiary of the other or both are subsidiaries of the same body corporate.
\\\\\ \\“\,__//?
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77. Winding up /] i \\\

(1) In the event of and upon the winding up of the Company, whether Volunta‘\ a"]\“j
otherwise, at any time, the assets of the Company (other than the rights |n\perf6rmaﬁtes ’//'
vested in or controlled by the Company pursuant to this constitution ar@d\iy\sumsﬁ
distributable in accordance with the Rules of Administration of the Company) after payment /'

of the liabilities of the Company, shall, in so far as they are av;x(féble for the purpose, be
apportioned among the persons who are members of the C,dmp\aﬁy at the date \/such
winding up, in the proportions in which such members received” dlggr‘bunons from the
Company in respect of the year ending on 31 December immediately pr|0r to wzﬁfwmdmg

up, and the rights (if any) vested in the Company by any member or cont\ﬁoﬂed by the
Company by virtue of membership shall revert to such member or the heirs, %ccessors or

assigns of such member. ST NG
.-’/ - -x\\ \\\
III \\\ \II
\ ||
X /
\] 5 --_____/’;
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SCHEDULE A | TERMS OF MEMBERSHIP Foneg

AND ASSOCIATE STATUS |,/j?""'““‘
Ve H III\\.\\\.\

\'. <\\ . S

A. INTRODUCTION Uk S

1. RadioPro Ltd (“the Company”) is a Company which is owne& and controlled bky ngT\t
Holders to represent their interests. RadioPro Ltd collects ou/behéif of its Members,and
Associates their share of music royalty revenue payable under the CQIlfCtLve Mana,éement

iy
\\ g

of Copyright (EU Directive) Regulations 2016. \‘\\ Nl
2. Principally, Members and Associates give the Company the right to collect og"their behalf
revenue due to them, when music works, on which they}zav& c\opynghts and/or related

rights, are either broadcast, included in a cable programn}@ Service, oﬁ\played in public.
\ \

3. All monies collected by the Company are, after adkn‘nkratlon )oosts available to its
Members and Associates. (/ W T o

™ S
4. Members and Associates appoint theEnThpa\nv’&s}heu Agent to collect revenue deriving
from copyright and rights related ,Zo copwlgqt in tha mumc sector, as defined in the
Definitions section below. In the rst ﬁve%ﬁ) years of |ts operation as a Collective
Management Organisation, the C’ompanytoﬂécts revenue from public performance, cable
transmissions and broadcasts of commercraUy ra[eased music works. At a later stage it may
be appropriate for the Company to collect o\her tnyes of revenue, eg. blank tape levies,
which apply in certain countrleS/TﬁeMarNate gven by Members and Associates to the

Company allows the Qsmpany tb\collect th|§afid|honal income.
I.' ) 5

5. The Company will not tmly co‘i{ect‘Trrcc{pfie that arises in the United Kingdom but also

income collect,éd |n otl}en countrles through affiliated societies which have signed

reciprocal agreerﬁants Wlth the\C;ompﬁny or directly from end users in countries in which

the Company offer/s/ mxﬂt;\temtory }censes

6. RadioPro Ltd act;égts Memb)ew who become shareholders of the Company and Associates
who do not partlup\ateTn the /Campany Associate Status is mainly available to right holders
who do np}ws\h te becor‘rre members of the Company and to those who are signed up with
Foreign §DE]\E!‘L‘IES The\reron for this is that usually joining a foreign society involves giving
that socuetv“ e*é@snﬂ fights to collect revenue on that right holder’s behalf. An Associate

Py —wlll have the rlght ‘to/receive certain revenue arising within the United Kingdom. Associates

Aoy
gy

i

W
Ty

S

do meLt have the/mght to vote, receive money from Abroad, or otherwise participate in the

) ru nmg of the Cfompany
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I~
7. The Liability of the Member is Limited. Every Member of the Company unde;ftakeﬁ\to

contribute to the assets of the Company, in the event of the same being wound up whll/e;HE/

she is a Member, for payment of the debts and liabilities of the Company, such amo nt as \\\\

may be required not exceeding 1 Euro. \

P i~ \ 'I n
\\\ 5 ///}‘ \ N
W b /
Jf\\\ N
B. DEFINITIONS ) b
/ A S~—
e \
8. In this Schedule, the following words shall have the following,m_egmngs:— /\
w ‘\\ \\ /
a) The “CRM Regulations” means The Collective Manageme&t Bf\ Copyplght (EU
Directive) Regulations 2016 \\ “//
ot
/7
b) “Broadcast and Cable Programme Service” have the meanings ascrib&d to them in
the CRM Regulations. ,/f:_'“‘\\\
c) “Board” means the Board of Directors of RadlDl?lLQLtd » .\'l

,f
d) “Cable Transmission” means the mclusmn lmaa} Cabl@rogr,amme Service.
.'

e) “IPO” is the UK Intellectual Proae‘tv({ﬁrfe

\\\\ \ /}.
f)*Member” means a nght,Hélder acqeﬁlted as a Me/mber pursuant to Clause D of

this Schedule. /, \\
T //

ik
i

g) “Foreign remuneration” means re‘muneratlm arising outside the Territory.

e
—

gt /
h) “Foreign Society” mpm a‘\\s\ouety mandated or authorised to collect

remuneration in a countﬂ{ outside the\Terrltory

[y \ % )
i) “Joint Organlsatiqns mem —aﬂ/fbrganlsatlon that represents inter alia both
Authors{&eators gnd é’c\the same time Performers and Producers, as RadioPro Ltd

/ ™~
does. L N e \\ x_;/

/

j) “Right Hgl/ers\”\mehnh/]r? each country where remuneration arises, the persons
entitled uri\der the IawP{y'hat country to receive such remuneration.

k) “thh( Hokiqs 0rgan|sat|0ns means an organisation that represents Right
wders* x )

s ’»Pfocﬂger )rpeans producer of sound recordings.

/ \ | m)” Prod ucers Organisations” means an organisation representing Producers.
/

-

- RadioPro Ltd - Memorandum & Articles of Incorporation — p. 63 of 87



I~
o) “Remuneration” means the income owed to Right Holders for their copyr}ght and

rights related to copyright, arising from the commercial use of music works ahd \\

o

performances, in which they participate as authors / creators, producers, musﬂclans \\f

and singers, and also:-
: S N
i) share of the statutory equitable remuneration paid on the Brdadcast or_

public performance or Cable Transmission of a music work bubl“rsheri for“
commercial purposes, and » ey /

VA $
ii) such other rights to remuneration as are ava,rjable to nght Holder;'t}nder
the CRM Regulations and/or levies on copylng dEVICei\OF media ol"ifother
measures intended to recompense inter alia performers ‘m\ respect of the
private copying of fixed performances, which are avallahle in other
territories, as RadioPro Ltd by special resolution in general meetlng shall

resolve to be collected by RadioPro Ltd. ,//’_ ~

p) “Territory” means the United Kingdom. l'. \ |

\\ o
C. APPOINTMENT OF—RAQIOPRO\LTD AS AGENT

//’

9. Each Member hereby appoints the Compan\.[ 95 its exclus}v’e agent in the Territory to:-
/, .\\ \
a) collect his/her revenue/ remuneraﬁ/on arlsmg in the Territory,

e Mo
b) enter into agreements puthLollecﬁve Management Organisations (CMOs) and
Independent Managemept Entities WEsLelther within the Territory or in countries
outside the Terrltowr wﬂ:h a view t0\ btaining revenue and to negotiate and settle
with Organls%rlbns how s‘u\h{@me}vmay be owed and paid for copyright and rights
related tQ copyrlght e o g
G N ™

) exerdfse\hJsfher rlghts\fgr th@ purposes of entering into agreements with Foreign
Societies thmughout\the warfd in order to recover and collect income arising in the
countries Ilﬁl which chﬁ/ organisations are established and/or the collection of
income fro\m\such orgaﬁlsauOns in relation to the Broadcast, Cable Transmission or
pubhc—performance of ‘Members’ music works and recorded performances and to

|I&)‘($e W|th\other}ﬁollechng societies.
\ .' | g
— d) m’ake \Qaprjzpentat‘lons claims and demands and to negotiate and settle the same

o — \as agai\nst _ofganisations in countries outside the Territory whether Collective
\ | Man: Management Organisations (CMOs) and Independent Management Entities (IMEs) in
| order tocollect and recover foreign remuneration.
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™
10. Each Associate hereby appoints RadioPro Ltd as its exclusive agent to collect ofy hls}her

behalf revenue / remuneration arising in the Territory. /“* M \
//.’_ "-\-\.\_\
/

v TR )
11. Both Members and Associates hereby appoint RadioPro Ltd as their agent, in resdei;t of W "

income collected on their behalf, to:- N \\\“«1 o
e % =F
\ \/‘\ e -
a) give good receipts for and on behalf of the Member and/or Associatel/\\\‘\\\ -
“\\\\ . = ,l
b) establish and operate Licensing Schemes, V4 S
//" '-.\ \ \

¢) make representations on behalf of, to appear befén'e and Imgate any }natter
regarding the rights and claims exercised pursuant to the Combagy%agreemé/nt with
Members and/or Associates before the IPO and other courts and fﬂbunﬁs/ﬂvhether

in the Territory or abroad. )/
G.

AN
\\

d) enter into blanket licensing agreements on such terms as.it thinks fit.

{f e S
e) give indemnities guarantees and warranties| in connecﬁqrf with arrangements
: ; Ny )
entered into by RadioPro Ltd. Vo 1 ,J_,f'

[ \\\% > i
f) make claims, pursue debts, recover morjle§\and litigate actions and proceedings in
relation to the copyright and rlgh‘ts relatgd%‘ﬁopﬁ,*ught revenue.

/ /
g) audit and verify compllaﬂcé\wnh th& ;erms of ar})y/agreement or scheme entered
into with any third party. 4 “"‘\\ iy /4
h) compromise and settle any negouﬁﬁon\§“~d§ﬂns demands or proceedings, and
/ __‘"‘\ \ /
i) vary, alter or amend agr/eemen{s that arng ‘entered into.

|\ \

I'/_\l \ N ) ."|

L & \\\ \\_R /"' /
' D. MEMEEREFH‘P AND ASSOCIATE STATUS
'l_,/-' \\ “ i

12. A Member or ﬁp Assocuate sTrall be a Right Holder accepted as such by the Board of
Directors of Radqu’ro Ltd\m acuqrdénce with the guidelines and other matters laid down
from time to time! by the Boarﬁd.\ J

\\
13. In the eventihataMember at the date of application to become a Member of RadioPro
Ltdis a IVII’qmb\T of\a\F\OFelgn Society or has mandated or granted agency rights in respect of
any revehuél/{rpm\unergﬁon (whether arising abroad or in the United Kingdom) then he or
e §h‘e\shall declak’e\tha'é fact to the Company.

Vg

i \I \k__
Vs lh I,Jl the event/fhat a Member makes application to join or does join a Foreign Society

{j}-u\ % dl.,llz ing the CLLLI:e/nCV of his or her Membership of RadioPro Ltd or mandates or appoints any
¥ su%h society or any third party to act on his behalf in relation to revenue whether arising

™~ \ o
\\\ s /,
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.""\
.

abroad or in the United Kingdom he/she shall forthwith notify that fact to the Companx and

shall supply such details and information regarding such Membership, its territorial extént “\\
x\

.

the rights granted and the extent of the agency accepted, as the Company shall requ|re‘e g \“»...{;

15. Where a Member is or becomes a Member of a Foreign Society and/o;&ma/ndat&s ot /)
grants any rights to collect income to any organisation or person other than Ra&lQPro Ltd /

the Member shall cease to be a Member and shall thenceforth be an AssouatelandxshaiLnot\‘

have the right to share in:- Y B

/’ " \ \
a) the remuneration, revenue or income collected by RédLoP?a Itd from any ﬁo}e n

Society throughout the world of which the Member is or becomg\s &Member»o;

.

\\ » \\_/ o
b) any monies collected on a blanket, anonymous or unaﬁributable\Bas_is whether in
P
the Territory or elsewhere. ok
il
//'_' S L

|I \ \\\\\\\
E. RIGHTS OF RADIOPRO LTD ))
R \\ \ i /'

- SR

2N #
16. RadioPro Ltd has the right to consider, draft, pr lish and-lay-down from time to time,

regulations and guidelines relating |nter§I4&to thg#o\lmakng -
a) Admission requirements f;arfﬁ/lembe*fsﬁlp andyzss;cgte Status.
b) Thresholds for dlstrlbuﬁ/on of ;nomég
c) The establishment of dlstrtbutlo\r; staLes aﬂﬁ points systems for the distribution of
income. i

k. Fi
|

/ S 5t & /'
/ e N &

d) Retention an\d/or dIStI‘LIfKtlon of un;pcertamed monies.
e) The sethng up of ’Erust flhwds and bénevolent funds.
; i "_.f N \\
f) Notlﬁh’atiqns‘m relatlon toTelevant agreements by Members and Associates.

g) Dlstrlbuhﬁ of revehuJ', 3/

h) Division bf\momes JTX

i) %ga!\prosgedlngs

i) Lrhsi* extent\thHe revenue / remuneration collected by RadioPro.

—_ \ K Ballots_/

|
.I"I - >
/ )] Re@gﬁship with other collecting societies whether in the United Kingdom or

NS/

““’(\\ abroad in relation to rights licensed or monies collected by Foreign Societies in cases

.
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// cﬁﬁenmme =

.

N
where the rights exercised are more extensive but relate to either the b;fpadcast

public use or cable transmission of the live or recorded performances of the n}usu: ‘\\
works. ./I NS

m) Death of a Member or an Associate and succession to his or her interests} \ \

b N
17. The Company shall be authorised to accept assignments of copyrights and p’gh\s relatedv
to copyright to the extent that these may exist in foreign territories and to licence the: s\amé '

//’ S

to Foreign Societies as the Company thinks fit. P4 -,_\ '*‘\\\
// B 1%

18. The Company may distribute, allocate and apply unattributéd cﬂ'\uniﬂocated sums)}ﬁ the

general interest of the Right Holders. ‘\\ “‘\\ ’//

\\ ‘Hu///

.

19. The Board of Directors may call for proof of authorship or performance in am/umc work /

sound recording and the Member’s or Associate’s contribution and/or parhupahon in that.
s = )

/

20. The Company shall have the power to affiliate and/o,hgrant any df the rights given to it
hereunder to any other society. \ \. J :|

g ‘\ /
21. The Company has the right to debit from the,a-{ unt \f\an_y Member or Associate any

sums paid over to such Member or Associate whe;ga Lalm is made against the Company in
relation to monies distributed to that/Membe} or Asso\cuéte/m respect of the same event

glwng rise to revenue / remunerat‘lcmf I / \} s
/ - \\

22. The Company shall have a First Chér&e ﬁ{{’espect of its administration and other costs in
accordance with the guidelines laid dowi- under goause 16 hereof over any revenue /

remuneration collected. I e W N A
;/I( R \\ K‘I/
[ |\ ki \
% l"\ N 1 |

F'\COLLECTIGN/AND DISTRIBUTION

el
|'

23. The Board gvf DlréQtors shEH dé&J},@ from time to time, the collection periods and dates
for distribution of g}anleSQollected ahd shall determine the minimum distribution amount
that it shall dlstrtbpte to ea\h\MEmber and Associate. Such details shall be notified from
time to time by the Cgmpany ycrqts Members and Associates.

s e

24. The Companmshaﬁusglts reasonable endeavours to identify and to attribute the monies

that are /ecewed so\{aﬁ\las is reasonably practicable and economic so to do. Where sums

otherwise gayable '&gna Member or an Associate fall below the minimum distribution level,

/ such\sums shah \ire l'{eld on account on such a basis and for such a period as the Board shall

7
/

F

\\ /_'
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I~
25. The Company shall be entitled to make such levies and deduct such commlssuans and

fees as it may decide from time to time by a decision of the Board of Directors prov;ded N
always that such decisions shall be communicated to the Member or Associate éﬁher s “»...II;

directly or at the annual general meeting of RadioPro Ltd. )~

/
(\\\\ S \ \ b4 Inl

\\ // i S /
26. The Company has the right to deduct any charge, levy, subscription, debﬁ or arly otherm_ _-//

payment which is properly due to RadioPro Ltd under the terms of this A“gremneht or“|
otherwise and any withholding tax, income tax or other charger which the Compam,f is/

required by the Law to debit prior to making any payment to thefMe\mber or Assouat‘e

/,—u N \
V4 N

27. The Company shall draw up accounts and furnish copies of the s«a\nje\to each ,ember
and Associate together with such other financial and accounting mformat!o\n {mchjdmg the
expenditure and administration costs of RadioPro Ltd) as the Board of Dlre(:tors shall
determine as being reasonably practicable and economic in the circumstances.

A T
;’//" T \\
{f e h
|I |\. \\\ \I
I\.. \\ J I|
G.VAT. ~ \ N~ )
o WL ol

28. The Member or Associate undertakes to comply Mth all and ¢ any tax and V.A.T legislation
that may be applicable in relation to tI)efreceTpt\b‘y htm OF her of payments made under this

Agreement and indemnifies Radloprﬂ J;td in regp¢ct of anvhabﬂlty in respect of the same.
/'/ \\\\ 'l / V/

H. LEGAL bnocsﬁmNGs

e \‘
29. The Member or Assouate /hereb\\r au ori¢és RadioPro to instigate and take legal
proceedings for the cqllec‘uon dfmonles ansmg from any rights to revenue /remuneration
to the extent that these may t{e ‘regally/énforceab[e either in the United Kingdom or
elsewhere and appoints RadT&Ero Ltd-as- h/s or her duly authorised attorney to act in all
respects in thls'x;co\nnagtlo{"l prbwded ajyvays that the Company shall be under no obligation
to take such procee I=ngs

o b
/| \\ \__/

I'\ .‘\\ JTu
I WARRANTIES ANﬁ UNDERTAKINGS OF THE MEMBER OR ASSOCIATE

il e 8 »\
30. The I\{embetf drAséﬂ@ate warrants as follows: -
\\_/.l | | —_—

./"h'“'\-\ He/She|' \as*f|ll power authority and right to enter into this Agreement and to
v \ \J appoint RgdioPro Ltd as his/her exclusive agent in the case of Members and

"4 L ] i ot . . . " n .
/ Ve ) ’f—excfumfé/égent in respect of the collection of revenue arising in the Territory, in the
T . byl
e *
e “
\\\\ N
 Tike i _irf
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31. The Member or Associate undertakes with RadioPro Ltd as follows: - IL i

NS

.

.'III \\‘\
case of Associates and to permit and authorise RadioPro Ltd to exercise the.rights

herein granted in accordance with this Agreement. e

P i~ \ \\ / .I;\\’

e e
a) To give details to the Company of any purported waiver, asmgnméﬂg/ release _‘"'/
commitment whether contractual or otherwise and whether or noﬁ fen\or&eable¢ &

whether by way of a recording agreement or other document of any right™ to\\he '

revenue collected by RadioPro Ltd. / /\ N -
// B \ \

b) To inform RadioPro Ltd of any monies received ‘fn retatloﬁx to the re\yeyl’ue /

remuneration whether personally or through any manager, agen{l retcrd c”pfnpanv,

broadcaster, collecting society, management entity or other agent o\r\persqﬁ
L
//
G.
c) Not to withdraw or deny the authority and agency appointment granted herein
chs =

save:- P e T
/ i
. . . . ll' { B
i) on prior notice to RadioPro Ltd; or LA \] |
—a] LT /
N ey

ii) in accordance with this agreemer;u:; \\ . :

d) To notify RadioPro Ltd of any’cﬁange\r’/th&mf‘srma‘non given to them on making

application to become a Merﬁber or an A$SOC|ate . //’

// \\\ | / {:/
e) To deliver to RadloPéé Ltd_ c\oplgs of such agreements, contracts and other
documents as the Member or Assqmatﬁ may?have entered into which may relate
wholly or in part to revenue / remunerétLon §r|smg either in the Territory or abroad.

S—
f) To deliver to RadioPr?thd such\lngormatlon as it may require in relation to the
creation of music works\ and sound cordlngs containing rights by the Member or

Associate. T L i

/\ et

g) To cq/nﬁrm:ghe éccunacy\Qf any information contained in a distribution statement
issued by R/dloP‘r'o to the h{le’mber or Associate and to notify RadioPro Ltd of any
maccuracy, qnd/o%any\mjlés credited or distributed to the Member or Associate.

h) To ablde\ b \the Con)sﬁ'l”tutlon of RadioPro Ltd, the rules and regulations laid down
fromi‘rme to\hme in_respect of Membership and Associate Status of RadioPro and
th(e arrangemen;s for the collection, distribution and apportionment of revenue /

re‘m_gnqratlo?\ ,M /
LA

i) Not to. m_piute any legal proceedings or make any claims in respect of revenue /

) remurl_ej,ylon save with the prior approval of the Board of Directors of RadioPro Ltd.

s
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.
j) To execute such further licenses, authorities, contacts, powers arﬂd~@tﬁe{
documents as may be necessary for the Company to carry out it's Dbllgal;léns “‘\\
hereunder of which may be desirable for the Company to exercise in pursuaﬁce of ™~ & “».__II;

wJ
| T~/
~ %, \\ \\-,x__ / .'I
. b

the objects stated in the Memorandum of Association.

J. DISPUTES PROCEDURE 8 “‘\\\ ~

4 -
’/f’ —

32. The Company may and shall lay down rules and proced)ares\for the settling ‘D\F any
grievance or dispute whether in relation to monies arlsmg or aistrlbuted or an /other
matters relating to the Company in which the Member or Associate._has- a)é/gmmate
interest. The Company may lay down separate procedures in relation to-intérnal and

Yo
administrative matters and/or to the auditing and verification of accounts. 4
~ i
,///'" - i

i . \‘\_

ll' l\. \\ \

K.TERM )

4 «.] \ M 4 )/

\ e
33. This Agreement shall take effect from the accéptance by\RadroPro Ltd of the application

for Membership of Members and Assoeiate-St Htus\of Assouates and shall continue until
determined in accordance with C!au;eB?l or35 |P.|0W On teTlﬁlnatlon of the agreement the
Member or Associate shall cease td bé\a Mem Euqf or Assoc13,te of RadioPro Ltd.

f{/ 5 \\\ / o

B

34, Either the Company or the MembeT\/Assec\ate may terminate this Agreement upon 3

‘\
.

months written notification to the order. o 7

b _'“n\ o 4
35, Either party may terminate Llﬂrs Agréeme t |mfhe case of any breach by one party which
either is not capable Qf remed\)( kkf if capab\fﬁe of remedy, has not been remedied within 30

days of notification oithe detalls Qf th&bregbh from one to another.

II."/\\“\ _.f ! \\\\\ -

e'lf‘\ ™ e \\\ 5 b
/_ L/MISCELLANEOUS
| | \\‘\\ \'_/.'

12.1 Notlﬁcattons\\gn@n by thﬁeﬂbmpany to the Member or Associate may in the discretion
of the Board of Dlr‘ectm*sJae ;bec;ﬁc or general such as in any RadioPro Ltd newsletter or

magazine f/mm\hme to time.
|/| .\\ \ ll\
12.2 The Un\rtem Kln\dom Law shall apply.
T g l \_/|
S \,
S~ e
va L ,f" __//?
7 . /
" i T W SOR—
e e
Ve e
\\\\\ \\“\,__//?
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SCHEDULE B | THE RIGHTS OF RIGHT HOLDERS !

(As set out under the Collective Rights Management Directive 2014/26/EU - "“the Directive”) Ilf |:'

Y \
1. Right Holders shall have the right to authorise a collective management orgar:usétlon of
their choice to manage the rights, categories of rights or types of works and other subJecP |
matter of their choice, for the territories of their choice, wrespech«ve of the Member §\tate“‘f
nationality, residence or establishment of either the collectlve management organisa b,n or
the Right Holder; and, unless the collective management orgaﬁlsatlon has ob évely
justified reasons to refuse management, it shall be obliged to manqge \suCh rights,
categories of rights or types of works and other subject-matter, prow&e\d/that their

management falls within the scope of its activity. 4

/"'_"'“x
2. Right Holders shall have the right to grant licences for pp“n comme\rt:lal uses of any rights,

categories of rights or types of works and other subject- matter that t\hev may choose.
\ ™

3. A Right Holder shall have the right to termlne{t,e/fan \aLEEorlsaPron to manage rights,
categories of rights or types of works and other smqlect—matter granted to the collective
management organisation or to wnhdva/w frOm\tHe coﬁecm{e management organisation any
of the rights, categories of rights or,tyi:oes of works and other ‘éubject matter, as determined
pursuant to paragraph (2), for thf,,terrrthles of their chm e, on serving reasonable notice
not exceeding six months but the collectwe m/anagement organisation may decide that such
termination or withdrawal is to take effect cmly at t_hg?end of the financial year in which the

notice is served. P i ¥ \ 7

= L

4. If there are amounts due to a nght Holdé \|for acts of exploitation which occurred before
the termination of ‘em authorlsa\qoh -or mtbdﬁ'awal of rights took effect, or under a licence
granted before {s\uch terminatlon or-withdrawal took effect, the Right Holder shall retain his
rights under Refﬁulahqns iO 11, 1‘@ 18 26 and 31 of the Directive.

\ /

5. The collective managemmt orga}yisatlon shall not restrict the exercise of rights provided
for under paragrap'hs (4) ant‘i(}fnc the Directive by requiring, as a condition for the exercise
of those rights, thht\the mana@e?nent of rights or categories of rights or types of works and
other subje)ct—matter\whlch afe subject to the termination or withdrawal be entrusted to
another q/qﬂlec?we manqgement organisation.

I| \ 'Hl \\ |

- 6. In casestlf"ué\re 9|T§|ght Holder authorises the collective management organisation to
: —manage rights, \thej({ght Holder shall give consent specifically for each right or category of

ng ts! or type_ ,e;F works and other subject-matter which the collective management

.or anlsatlon ls/authorlsed to manage and any such consent shall be evidenced in
e déeumentary form.

b \ -
\\ 0 /,
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the Directive, before obtaining their consent to its managing any right or category of Q

or type of works and other subject-matter.

7. The collective management organisation shall inform Right Holders of their rig nder
this Regulation, as well as of any conditions attached to the right set out in paragraph(<of
I8
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SCHEDULE C | DISTRIBUTION SCHEME e, Sy

1. Calculation of Right Holders’ Equitable Revenue *?\;\u,j}" \\\h_/' |
1.1. Royalties are distributed according to the following scheme: l\\\\:\ g_/

a) 50% goes to the authors/creators of the Work and /’f -:\\:\ el

b) 50% to the performers and producers (related rlght«éf Frq\m the 50% part,llq\f the

related rights: b T T /

N S /x
‘\

1) 50% goes to the music producer / publisher (25% of the total Fqg)’,
G.

II) 25% to the singers (12,5% of the total fee),and— %

\

1) 25% (12,5% of the total fee) to the peerrmlng mu\Slc\ans
\. \ J I|
1.2. Each Right Holder on a Track shall be treated as(mdklr}g onﬂgﬁ’f/bu‘non only per Track
iy
per category of contribution and shall be categonse&\as either a Featured Right Holder or a

—

NonFeatured Right Holder. Vi ff’—“\ “\
g / \ \\\\ xf/

1.3. Notwithstanding the deﬁnltloh Qf Non felatured and /?eatured Right Holders, Right
Holders who make a claim to amend o\f\ad/d’/to data held on a Track will be categorised
according to the evidence provided in: accbt:dance with the claims process set out in
Schedule D2 hereto, or as may be varled from\tlméffo time. Those providing evidence that
they contributed to a Track w»l’be trea‘ted as:N/on Featured Right Holders. The claims
process shall be published and| rﬁade avaliab\le to Right Holders in a manner to be agreed
from time to time.( ?or the auo‘rdgnce of 1cioubt the provisions of this Clause shall not
prevent the appllcahon off,ag[eem\en\s re‘fé;/red to in Clauses 2.1, 3.4 and 3.5 below.
: ™

'lf \ L e
5

\\\

B
2. All Right Homers N
g P

2.1 Equitable mus\c\myalt‘lesjqilstnbutlon shall be allocated in such proportions as all the
Right Holders agree\n wrmng’ln the Format Supplied provided they are able to certify they
were the ftptal numh&r\@f Right Holders on a Track. Reasonable efforts will be undertaken to
inform le;_p Hqider?Rwhether by means of the Format Supplied or as otherwise agreed, of
T the\propomoﬁs\oﬁ/ﬁlght Holders’ Equitable Revenue / Remuneration that would apply

//

i l)ant to CIaUSe§ 3 or 4 below in default of any such agreement as referred to in the

Ve,
/S Clade——
£ ‘\\\
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I~
2.2 In the event that Clause 2.1 above applies, allocations shall be made as agrea;isonrv\Lf

\

the agreement in the appropriate format is received before the deadlines which shaILbe
/ i3 '“‘\
published in advance. [

[ =

| \
\

2.3 In the absence of any agreement as provided for in Clause 2.1 above, the attocatiohs

shall be made as set out in Clauses 3, 4 and 7, or as may subsequently be agree\:i péﬂ:suant te

Clauses 5 or 6 below. 4 \\:‘x\__j\,ll
s e i
/ '-:_’\\ N
Iy \\\ I| \\\
3. Featured Right Holders VF\ 3
. T TR

3.1 Seventy (70) per cent of the Right Holders” Allocation per category of \antrlb;mon shall
be allocated to Featured Right Holders on a per capita basis, subject to Clauseé 3.2 and 3.3

below. ==
/’ G,

3.2 Where all Right Holders on a Track certify in the Forrnat SuppTeg ‘t\hat they are the only
contributing Right Holders and all such Right Holders are\Featured R)ght Holders (including
any Right Holders to be treated as a Featured ng/ht Holde:ript:fsuaht to Clause 3.3) one
hundred (100) per cent of the Right Holders’ Alloda\ﬁdn per category of contribution shall be

allocated to those Right Holders on a per cap\ta\ba?lb /
/ , \\ ~—/

3.3 Where all Featured Right Holders on a ppi?]yed Track ,a’gree in writing in the Format
Supplied, a Non-Featured Right l‘f’o[ﬁer s\hall/ge treated for the purposes of this Agreement
as a Featured Right Holder and shall rec\eu{ed\a share of Right Holders’ Equitable Revenue
pursuant to Clause 3 and not Clause 4 of this Sbhedﬁlé

3.4 Right Holders’ Equitable Revqnue shaﬂgé\allofcated in accordance with the provisions of
Clause 3.1and 4.3 elxr:ept when'\aH\the Featuﬁ#d Right Holders on a Track unanimously agree
in writing in the Format $upplled to vaw/és between them the proportions of the Right
Holders’ EquutabTe\Revenl,i/e pa\fable ‘tothem.

'l_./-' \\ b g

3.5 In the event thaj, Cléuse 3. 4 a‘lm\;é applies, allocations shall be made as agreed only in
the appropriate cqrrnplet\ect décjjaﬁ’on form is received before the deadlines which shall be
published in advahCe )W

3.6 In the event.a déclaranon/form or any written agreement referred to in Clauses 2.1, 3.3

or 3.4 at?twe , s, retewgd after the deadlines referred to in Clause 2.2 or 3.5 above, the
proportldns s \of nghfﬂolders Equitable Revenue stipulated on the relevant declaration form

/ “or-agreement |(§s tHé case may be) will be used to recalculate shares for all subsequent
/// tri:utlons and; ﬂ‘f/requested by the relevant Right Holders in the Format Supplied, all
,// < g’;vmus_msmbgﬁons of Right Holders’ Equitable Revenue in respect of any Period of the

i S \lasrthTEFB)‘m(ecedmg Periods.

b .

S 5

\\\\ \\"\.\_\_\_ -/'//
rd

.
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g
3.7 There shall be full Track level accounting of the amount allocated to each Featufpd nght
Holder. Any new relevant information received in connection with performances on Trﬂéks £

e ‘\
may lead to a recalculation of the amount of Right Holders’ Equitable Revenue alloca ed to N xf

.

individual Featured Right Holders in respect of any previous distributions of Right Hol\d rs’ , i
Equitable Revenue made in respect of any Period of the last preceding three f‘é\‘}»&éﬁods\apd"‘h——"':/"'

. y
\ B it

all subsequent distributions. LS s i
x\\ M \.\

3.8 Right Holders’ Equitable Revenue shall be distributed to qaallfylng Featured nght’
Holders who have registered and who have made valid claims agalnst Tracks or\Whose

//_

contribution have otherwise been proved. N TR / /
R \\ /

\

3.9 Right Holders’ Equitable Revenue which remains undistributed dEsplte\Dea(sonable

endeavours to pay Featured Right Holders who are eligible shall be held on aCmﬂnt for the

Retention Period to pay late claimants. 4

/"'_"'“x
3.10 At the end of the Retention Period any unpaid Equltphle Revenuq set aside to Featured

Right Holders shall be transferred into the Undistributed R\ght Holderi Fund

L, ] \ \---\- = i
[ . 54

!,\\\f\ W
4. Non-Featured Right Holders /,_-_m\ I~ \

\\‘\\\ e /?

P , v '\
4.1 Thirty (30) per cent of the ngh}z/Holders A‘llgcatlon perscategory of contribution shall be
allocated to Non-Featured Right bronefs S //

\

4.2 Each identified Non-Featured Right Holde{ §hall,be allocated a fixed percentage of the

Non-Featured Right Holders’ Allocaﬁon pe-r\categary 'of contribution for each Track on which

they have performed. This W|I||ﬂ?e calcurateﬂ\by“reference to the number of Non-Featured

Right Holders treatel,d"as having pa(formed on'the Track. By way of example only: if ten (10)

Non-Featured Right ‘Holde{s are\\tre\ted a§, havmg performed on a Track then the fixed
percentage sharl‘he threer 43) per cent of the appropriate per category of contribution i.e.:

the standard tH{rt\,L('a‘ﬂ)Lper cent. avatlabie to Non-Featured Right Holders divided by the top
of the range. The m’amnumallocahan to a single Non-Featured Right Holder is seven point
5 per cent (7.5). HI \\“\\\J{. N

4.3 Following the ;boVEanea;ons Right Holders’ Equitable Revenue shall be distributed to
|dent|ﬁed/quaj\ﬁwng NOn-Featured Right Holders who have registered and who have made
valid clalm's agalhst Tradk*ls or whose contributions has otherwise been proved.

\\,_/'I | | o /

/ 4, 4\After dlstrilbutloh|referred to in Clause 4.3 above and subject to Clause 4.5 below, the
/ ~ Nan- Ifeatured RTgh’t Holders” Allocation will be held for the Retention Period to pay
/ S qu?hiwng_Non—F/Eatured Right Holders who have delayed in making a claim.
/- ~

.
o

N NS/
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I~
4.5 It is accepted that on older repertoire which, by way of example only, ,;hall he

considered as being Tracks recorded prior to 1980, this shall provide the primary mear;s»of \\

distribution to Non-Featured Right Holders. With respect to more recent repertoire .here “

more information is available on contributions to a Track, it is accepted that the track la{ ed

distribution system referred to in Clause 4.3 above shall operate as the prlm\‘apwﬁeans oT“» = /

.

paying Non-Featured Right Holders. 5

4.6 The claims process required in relation to Clause 4.5 above regmres the certlﬁcatlcn |n,f
the Format Supplied of participation in sessions year by year or bv r‘ejerence to main Ea‘mst

fmma e ]
/ B

4.7 Payment as against claims set out in Clause 4.6 above shall bg\ dmded an{oﬂg all
qualifying Non-Featured Right Holders who have fulfilled the reqmremenﬁs\et out’ m Clause

4.6 above. WF
I/

&
4.8 There shall be no retrospective Track level re- aIIocanon/felLNqn -Featured Right Holders
provided that, for the avoidance of doubt, where there /is an agrégment notified under
Clauses 2.1 or 3.3 above nothing in this Clause shall pre{ent a reéalq:ulatlon of shares as
between the Featured Right Holders (including an\erane‘atured nght Holder who is by
virtue of such declaration or agreement to be tre; ted as a Eeat’ured Right Holder) and
provided further that this Clause shall not—aﬁec'g@ny allocatlons made pursuant to Clauses
4.5, 4.6 and 4.7 above. ,{,——-.x__\_ \\ \‘\ /4

et 5 B
¥ \
! \ \ /

4.9 Notwithstanding anything to’“the\CBQtra/ry/ln the Schedule where any Non-Featured
Right Holders on a recording are all membersof an ensemble:

* and the ensemble h/a&(gt the R‘rght H()Iders comprising the ensemble have)
an amateur or vo}yﬂtee‘r\stafus o, Where in good faith, it is anticipated that
the amounts of Rl ht Holders quitable Revenue payable over an aggregate
of 3 ﬁ!erﬁods shaII ‘not“ exceed/%he minimum payment threshold referred to in
CJause 7.1 beTow, théﬁ' unles/ the ensemble (or the administrator(s) thereof)
é}hject} théfaggregatg of Right Holders’ Equitable Revenue due to the Non-
Featu]:ed nght Holdersfcomprlsmg that ensemble shall be distributed to the

per,spn or‘enﬁt\yjesponmble for the administration of the ensemble as a
smgle pomt of %w‘nent

o /_TFL the\event tﬁat a single point payment is made or arranged with any

/{ énseleq pursuant to this Clause, by any individual Right Holder(s) requires

l'\ b fndlvﬂuaLpayment such request will be acceded to (subject to the minimum

™~ p\ayméht threshold referred to in Clause 7.1 below) but this shall not

_"\ ‘| al atically suspend the arrangements for single point payment for the

L ——ﬂﬁ{er Right Holders, but each case shall be considered individually (if
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necessary by the Mediation Committee) to assess the economic\énd

o

administrative consequences thereof. g2
e
(
(:\\ //;}, \\\ \\'""w-._
5. Line-Up Complete iar ¢ S

| A~ e
The parties hereby confirm that they will enter into good faith discussions to resolve\as sbcm |
as possible the feasibility of the whole of the Right Holders’ M’ocanon per categorytf
contribution to be allocated in the case of Tracks which are ”I)ne Up\complete” whéare the
contributing Right Holders on such Tracks comprise both FeafureE\nghtxljolders ané Non-
Featured Right Holders and where Clauses 3.3 and 4.2 do not apply. Those\dlscus/s(fans shall
also consider the procedures and evidence by which such Tracks may be c0n5|der/6!d ‘line-up
complete” (i.e. that all contributing Right Holders are identified by name &nly or have
registered) and the extent to which the provisions of C»}afuseq below relating to the
distribution of the Undistributed Right Holders Fund shallx?pply \\\

A% ))

6. Minimum Payment Level / Track Exchang‘\é
S5 uﬁ“\ B
6.1 An individual qualifying Right HO’f/dEr or- persons or e\ntl“l‘i,és referred to in Clause 4.11
above, will not be entitled to receive >urdlstrlbul'l;a)n where thé minimum payment falls below
the sum of €20. If the amount o?mom\es dué/fo an individual Right Holder or such persons
or entities referred to in Clause 4.11 abOVe (and for the avoidance of doubt such monies
shall in these circumstances mcludeJnterest dua to b/e credited to the relevant Right Holder
or Right Holders if distribution ls/to bma&& to Q;Smgle person or entity under Clause 4.11
above) pursuant to this Schemé falls below\t is figure, the money will be held on account
for the Right Holde'k}'r such pérsons\or e}‘;ﬁes referred to in Clause 4.11 above, until it
reaches the reIe,vant paymeht Leve e o
B e ™
6.2 Notwrthstahd‘ng the. allocaﬁens’sefout in Clauses 3.4 (and any other provisions as may
be agreed pursuan;l(,?eo C!auge 5} thrEm where a reciprocal agreement is in force between
RadioPro Ltd and'{én overseqs cqllect\ng society which requires RadioPro Ltd to pay that
society where aII\R’ght Hold&s on a Track are nationals or residents of the Country in
question, wrespectlvepf whether they are members of that society, then RadioPro Ltd shall
make a Il.;ﬁ'mp stpm ﬁaymﬁnt to that other society of Right Holders' Equitable Revenue due to
such nght Holﬂprs for tﬂe relevant Period and that society shall distribute it by agreement
o~ with RadloProl Ltd. /élther in accordance with its own distribution scheme or with the

e d‘rs\trlbu‘uon scheme/descnbed herein.

/ _//.’
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7. Undistributed Right Holders Fund {rs.

Monies held in the Undistributed Right Holders Fund at the end of the Retention I%er[od ™ \ o,
shall be paid to all Full Members on Qualifying Tracks pro-rata to the total payment cn‘J R4 ht E )

|
Holders’ Equitable Revenue. o N
Sy . b
|I P \\\\ e
W Ve B T
)
8. Retention Period \ e
// 4 \\\\\ \'I\\\
The Retention Period to be set at Three Years. 4 'H““\\ \\“\‘ /,/
\\\\\ \\\\\\\\\ // //
e
L
- . . )
9. Unidentifiable Data 4
AT T
Where it arises that monies cannot for whatever reason p;e"és_s'i'gng\d“tp Right Holders, it will
be assigned to the Undistributed Right Holders Fund. ': l\\ N \'l
\I Jll.lll

( \ \ - ___/’/-
~( T

10. Interest on Deposit P il a'f““\ Yoy
/ e —— \\ \\‘\\ g 0 /}'

All interest earned on deposit less D/ (R L (Depémt Interesp/l’\‘etentlon Tax) will be allocated
to all Full members on the basis ofthelr prq /a/ta earnings for that period.

11. Fees £ / S gf/
[\ i el

The fee is calculated%n the cést\(ecovery%rmcmle and is deducted from the domestic

earnings detalls of actuaf\c\osts\cu\ dlsp]fryed on statements issued directly to all Full

Members. ;’ " s B
e'lf‘\\ T \‘\\ & x_?}‘
P \“‘\\ Tagrn
:4/_%\ - i ,)//
|"{ ( \\“‘\ \“‘/.'"I
12. Claims | \ Y/
\ |

a) Right Holders_ Share Agreéments (RHSA): Forms are available from RadioPro Ltd for
either all/ﬁ“ght\qude(s pr all the Featured Right Holders on a track to agree how they wish
to share ’che.mpfney\ cherwme the following standard rules will apply.

_N atment I‘%ulés/'Right Holders who make a claim will be categorised according to the

evidence provided. Those providing evidence that they contributed to a track will be treated
N as/,N_LLnless_the<r are able to prove an ‘F’ contribution as set out below.
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c) Non-Featured Right Holders: i T

“N” A Non-Featured Right Holder means a Right Holder who has been eng\aged I
for one or a number of fixed periods of time, customarily known in the»rqéustry as ’:/
“sessions”, specifically to create one or more recorded backing perforri}aﬂqaS\\‘l'uhu:hf

subsequently are included in the sound recording. @ \\ = /'
/ &
/| \N
d) Featured Right Holders: / LN \I\\
5”ﬁ"“‘\ e /
“F”  The Featured Right Holder means members of the band%e\nsémble ,i/
m/ /

e) Inaccurate Line-ups: If a Right Holder believes that the line-up on recordln\g s Wrong, the
Right Holder should write RadioPro Ltd and attach the relevant evidence. Thigwill then be
reviewed. Adjustments will be made if the claim is provg,ﬁ andmot disputed or it will be

,/

referred to the disputes procedure. x’(’ m Py

(f-\ \ \ // /II
sl - b

Supporting E\ndencg \ e Suitable for | Suitable for

o / o M ) W’ Qfalms ‘F’ Claims

/'_ \ .ll V/
Payslips/Invoices ‘\\ \./K'\/ Yes Yes
Certification from a timestamp authority fer the=/ Yes Yes
creation of the work y i —H“\ \;/

e * /4

Letter from Record CompanY‘conﬁrmmg\\ Yes Yes

M, )
contribution catégo ry N N /,},f
Letter from aﬁontractéd hrt\lst ortheir” Yes Yes
Managemebt con{'lrmlng chqt\b@gn category
Letter from Pro,dﬁeer con\rmlngl/e/ontrlbutlon Yes No
category f o]
Record/Tape/G\D\Sleeve m! #naming the Right Yes Yes

Holder i in the maug artist sechon or as a member
of the/paneL (whlch is not a Non-Featured
Ensemble) // ™ ) '|

Recordﬁa é}CD leeve inlay naming the Right Yes Yes
\otder as aconfr utor

\P,ubllshed dJ?Ography/Internet discography Yes Yes
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Reference Books/Trade Press Yes Yes [ 9
N,
Royalty Share Agreement Yes Yes ///"'““‘\\\\x )
( . ~
||\ ™
Awards Yes Yes x\\\\ \;\ E\/
\\ /7 \ ‘x-.__-///'l

f) Where it is indicated that the supporting evidence specified above may provide proof f‘or’f/l

more than one category of Right Holder claims, this does not/ ean or imply th

such

evidence will automatically provide proof of the category clairg,éd\ m,(\evidence sub \}'tted
will be assessed as to what, if any, proof it provides of copyright owﬁét&hﬁra\nd the category
of contribution in accordance with the definitions more particularly detailéd@b\ov.ef

S

%
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SCHEDULE D | COMPLAINTS PROCEDURE [

& DISPUTE RESOLUTION MECHANISM l,r’”l::“'/:_“
SR, A III\\:\\a,‘

.\\II ~ x(: i\ \\“»\‘__:

A. Introduction '\\ N

R ¥ ,I
1. RadioPro Ltd (“the Company”) is a company limited by shares, r/eglstered in the <UI( “No?’

10950436 on the Registrar of Companies for England and Wales It\ia constituted oriu ’a\for-
~

profit basis and is owned and controlled by its Members and nght Hblders /A
\

/
" Fi
\\ //

2. Since April 11, 2019, RadioPro Ltd is operating as a licensing body pursqaﬁt yo part 1,
regulation 2 of The Collective Management of Copyright (EU Directive) Regula‘@dns 2016, as

amended in respect of intellectual property rights. ey

3. RadioPro Ltd is a collective management organisation ((CIVIO”) \m{ﬁ*{n the meaning of the
European Directive 2014/26/EU (“the CRM Regulatlons”) \

— / i

4. RadioPro Ltd collects revenue for Copyright Ownél% in res\pec{ef’the exploitation of their
rights in the United Kingdom and the Eupape\an i}nl\cn\ and, though reciprocal agreements

with Collective Management Orgamganﬁns {C s) and- Lnb‘eﬁéndent Management Entities

(IMEs) in specific countries and mu}/ﬁ terrltorlal r;'eglons in ti)grest of the world.

// o ‘\
. fic i

\\\ /

\\ G

\

/
B. Complamt§ Proéedure
/ ““"\
5. The Company undertakes to q!qal with the ?bllowmg types of complaint:
|r _H\ B |
a) A complam‘t b\,r a Memher\oﬁthe//dompany about any decision, act or practice of
the Comrﬁa,ny e e

7 e ke
M T e

i

llJ/-\.
b) A complan)t b\?‘a nght Hechie’r not a Member of RadioPro Ltd, about any decision,
act or pracﬁce of Rad\“bEJ;

c) A comp}al?ﬂ by a CN’Ib on whose behalf RadioPro Ltd manages rights under a
representahon agreem/ent about any decision, act or practice of RadioPro Ltd.
// ﬁ“\ \\\
d}' A\compTalnt“b\{ a Member of the public about any decision, act or practice of the
— Com’pahk

ey

R, f
he Compan\;r undertakes to seek to resolve any such complaint in an effective, timely and

Ifn—crrrrTer ‘m éccordance with this procedure; its Constitution; Rules and Regulations;
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Membership Agreements; Bilateral Agreements with other CMOs and IMEs and the/ ;et:m\9of

N g

the CRM Regulations, as the same shall apply in the circumstances. e
/’// i ., *

7. Complaints shall be made in writing, addressed to the Chief Executive Officer of Rac{thro N f
Ltd marked “Complaint” and sent by post or email to the Company at its posta};or emad ) ‘

address. Thereupon: \ “\\ N
| / . e, P &
S FR R

a) The Company will acknowledge receipt of the complaint W|thm five working days- '

//’ ,__,/

b) The Company will investigate the complaint and endeavotm to resolve the s\gme to
the satisfaction of the complainant within twenty ‘woﬁ(lﬂg days of tssumg’ the
acknowledgment of complaint, informing the complainant wﬁth{n i‘hat péylod by
post or email, of the manner in which it is proposed to resolve the \é\mn\plfa{nt In the
event that the proposed resolution of the complaint involves action that cannot be
taken within the said period, the Company will prg,pe&ei;he period of time within

i — i

which the necessary action will take place. H T
\ \
| \

c) Where the response of the Company to a cgm pla\?nt\mvolveé after investigation, a
rejection of the complaint, the Company shal{,gwe réa\ons therefor.

d) In the event that the comyarnan‘t cmﬁes the Company in writing, by post or
email, within ten working dé/wfs of> thellssue of\the proposed resolution of the
complaint (or of the date by whlch the ;Zompany pmposes to take action to resolve
the complaint, as the casé may\ba *th<af he or she is not satisfied that the complaint
has been adequately addressed anﬁ,{or‘mth}he manner in which it is proposed to
resolve the complaint angjc-)r that th& coﬁplamt has been rejected, then the
complainant shall have 1;1'}6 optlan \f ha\gfhg the matter dealt with as a dispute, by

means of the dlspute redolutlon meSh nism described below.
L) A ) )
e " \\\ g Ty //
~ “\_____ -

s
|' ‘\

s C Drspute/Resolutlon Mechanism

o
//

/

L e

8. RadioPro Ltd unqertakes to dg;:l thh the following types of dispute:
\

a)A dlsput\e Eieclared E: “a person who has made a complaint against the Company,
which— the Campany/ has failed to resolve in accordance with its complaints

pchedure ("I\(pg 1 Dispute”).
l' \ |' I \\\\ .l

— b} ﬁ:’dlg, ute/l}etween Members and/or Associates of RadioPro Ltd concerning the

—\ \ enhtlementpf the respective Right Holders to receive royalties for their works and

perforrrla,gpces (“Type 2 Dispute”).
g
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I~
c) A dispute arising under a Bilateral Agreement with another CMO concer’mng the
entitlement of a Member of that CMO to receive royalties for their works }nd \\

performances (“Type 3 Dispute”)

ai G )
| \ t
| \. ‘\I

9. The Company undertakes to seek to facilitate the resolution of everya\dlspuie i‘n an _!,f
effective, timely and fair manner, in accordance with this procedure; its Cohstltu\tlon s
Rules and Regulations; Membership Agreements; Bilateral Agreements w1th'“ofher \GMOS“
and IMEs and the terms of the CRM Regulations, as the same shall apply in- ihex
circumstances. % \,j\\

g
/ ™~ T

//_“ B ) /}
10. The Company shall put into effect the procedure outhnea \heréunder upﬁon the
happening of one of the following events: \\ “x/’/

;|
a) The Company shall be informed of a Type 1 Dispute, by notice jn writing in
accordance with paragraph 2.3.3 herein that a person- whqmade a complaint to the
Company is not satisfied with the outcome of the pomplamtS\procedure and wishes
he

|
to pursue the complaint further, as a dispute. '\ ‘\ \J :|
)‘ ."l

e
b) The Company shall be informed of a Wﬂe 2\Jspufe/ by notice in writing

addressed to the Chief Executive Ofﬁcer qbf F%aQN::ProLtd marked “Dispute” and sent
by post or email to RadioPro Ltd at |t5 pbstal Gremad ad,dress

/ / ] \\\ //
¢) The Company shall be m”formed in wyltlng or bygemall of a Type 3 Dispute, by a

CMO with which RadloPro ‘hasa Bllateyél Agreement.

i

11. Every notice of a dispute shall outline the na\tufeé‘? the dispute.
A “n\ ‘ i

12. Upon receipt of notice of a dxépute\the (‘\omfaany will acknowledge receipt of the same

within seven workln(g Qays L ‘\ ) |

13. In the event that the nphce of dispute,dées not disclose a genuine dispute, the Company
shall inform the pa(ty at‘temptmg to invoke the dispute resolution process accordingly,
explaining the {e?mn and mwtmg\ﬂ'_lg party in question to provide more information to
justify the notice, }ffﬁts ls\apprgjia‘i:e

\

14. In the event thét\the not;h@”of dispute discloses a genuine dispute (or when sufficient
information 1&thamed bv th,e Company to identify a genuine dispute), the following steps
shall be ta@en\\mthm twenty working days:
I ,ll' ~J |
e

14. 1 Tvpe l/bt?bute I~

_"\ | a) Phase }/the Company shall appoint a Dispute Settlement Committee (“the

—Gemnu%tee”) consisting of the following persons:
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e A person nominated by the complainant, who may or may not be ag\ﬁe\mber
of RadioPro Ltd; /> T
/I/’ ey “\ 4
\\ ‘\.___ I,l
e A person nominated by the Board of Directors of RadioPro, who shal| be a e - /
Member of RadioPro Ltd, but not currently serving as a dlrectpr\o'fxﬁad\QPra R_“/j’

Ltd; \,I \\ Lo

e A person jointly nominated by agreement between ;he complalnant a\nd the )
Board of Directors of RadioPro Ltd, who may or may not be either Rnght
Holder or a Member of RadioPro Ltd, but who s}{all haVe some knowlejkige of

music licensing. \\\\ \\ ; ,;/ /
b) Phase 2: The Committee shall, within ten working days of its ap;\dinggéht, invite
the parties to a meeting, to receive their oral submissions. If it shall’ consider it
necessary, the Committee shall ask for written subm;&srcms\andlor other information
necessary for it to assess the issues involved m fhe dIspu‘ce The same shall be
furnished by the parties within a reasonable tlmp Lmit specﬂ}ed by the Committee

and shall otherwise be discounted. ( 3 \\ S ___/7’
e o

c) Phase 3: No later than fifteen workmg dexs\after the meeting, or, if applicable, the
date fixed for the provision Q,f’,wrltten\submiss\lohs and/or other information, the
Committee shall propose 1;25 fhe partle} in wrmn& by letter or email, terms of

e

settlement of the dispute, x, oS

G

d) Phase 4: Where the partles éccept\ th;, proposed terms of settlement, an
agreement reflecting the same-shall be\slgréd by them and the dispute shall be
resolved in accordance WdI/h |ts“term§x Theﬁoard of Directors of RadioPro Ltd shall be
informed thaLthe dlspuﬂE\has been se led.

e) Phase 5 (|f annlrcabie} Where one of the parties to the dispute does not accept
the propSosed terms of settlement or fails to sign an agreement reflecting the same
within '{'ﬁe\presmqped time, th‘ef atter shall be referred to the Board of Directors of
RadioPro Lt’d/Trr\such\evenw the Board shall review the decision of the Committee
and shall take such expev‘t or other advice, as necessary, to arrive at a proposed

solution thht}neets thelreqmrements of paragraph 9 above. Within twenty working

days-of~ the ?'ﬂatter }a’elng referred to it, it will draft a reasoned proposal for a

re,éplutlon ahd\fprmsh the same to the parties by registered post. If the parties do

néxt}uoﬁfy t%\ﬁﬂard that they agree to the proposal within ten working days of
7 T\ receipt| o\ﬁﬂa}e same, the Board will issue a finding on the matter and notify the
,/f/"__“\ \J parties thErrt./f which shall conclude the dispute resolution effort.

/

/ N 14/2,_'D,Lpe 2J:us{aute
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a) Phase 1: RadioPro Ltd shall appoint a Dispute Settlement Commlttge {"ch

Committee”) consisting of the following persons: /___
/J/’ a7
{ s,
e One person nominated by each party to the dispute (who shall be Meﬂm‘bers
of RadioPro Ltd). e /P \ \

e One person nominated by the Board of Directors of RadioPro Ltd{whe shaII
be a Member of RadioPro Ltd, but not a current or former dlreétqr of'

//’ e

RadioPro Ltd). 74 N
// \\\ \'I\\

b) Phase 2: The Committee shall, within ten working d/ays of. |t5 appomtment/,rﬁwte
the parties to a meeting, to receive their oral submissions. Pr\t shaU c l;rélder it
necessary, the Committee shall ask for written submissions and/or other lryérmatlon
necessary for it to assess the issues involved in the dispute. The same shall be
furnished by the parties within a reasonable tlme Ilwt—speuﬁed by the Committee

and shall otherwise be discounted. | o \

' \ \
c) Phase 3: No later than fifteen working days_ a&er\th\meendg or, if applicable, the
date fixed for the provision of written subhﬂs’smn\s\and]or 6ther information, the
Committee shall propose to the pames F[[\\wrmng, by letter or email, terms of

settlement of the dispute. /’;____%__\ \” T -

, / TR \\‘\\ //

d) Phase 4: Where the par“he\s accep'l the probosed terms of settlement, an
agreement reflecting the ‘same. sh\au/be signed by them and the dispute shall be
resolved in accordance with its term& Th\e\ BO}d of Directors of RadioPro Ltd shall be
informed that the dispute h;sbeen setﬂ‘ed /

Va9 ,./

e) Phase 5 (if amallcablelr Where one br more parties to the dispute does not accept
the proposed}rms of satﬁement of ﬂalls to sign the agreement reflecting the same
within the prescrlt}ed\hme\t\e mattér shall be referred to the Board of Directors of
RadloPrp T_t{{ In s(mheﬁent the Board shall review the decision of the Committee.
Within stl\l"H:y WQI’kIng déys of‘fhe matter being referred to it, it will draft a reasoned
proposal form‘resoh@n arﬂd furnish the same to the parties by registered post. If
the partleis do not hotlf\{ the Board that they agree to the proposal within ten
working da\(s\of recelp{)o\f the same, the Board will issue a finding on the matter and

nonfsr‘fhe par’c}es there/of which shall conclude the dispute resolution effort.

14.3, Typ\e & Dlpputq Wﬁbe 3 disputes shall be dealt with in accordance with the terms of

i the Bllateraf Agreem}:ht entered into between RadioPro Ltd and the other party to the
pute |
d\ / ]
S &
\‘\\\:\“m_/,?
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15. The parties to all complaints and disputes, and, where applicable, those nominaged\tﬁ\ 5

represent them, shall be obliged to treat all information exchanged within the respechve/* e \
-

processes as confidential. f( SO fﬂ
l % N \j
16. Nothing in either the Complaints Procedure or the Dispute Resolution M@chanlsm\ghallL//’-

prevent any party to any complaint or dispute from seeking at any stage in th\e precess arry%___, ~

relief available at law, including by bringing proceedings in a court of law or by BI’OS&QU ing aj‘\|

complaint to the Intellectual Property Office (IPO), inter alia conce/nlng noncompllancé\wjﬁtﬁh/
i NS

the CRM Regulations. / \\\ \\\

i
//__ =9

17. Right Holders rights under the The Collective Management of topyr\ght (EU DH/ECI'IVE}
Regulations 2016 shall not be affected by the processes described herein \\\ x//

S
V
—
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