RADIOPRO LTD \

Terms of Membership and Associate Statugx //

(Updated on 27 March 2020 and became part of the RadioPro Ltd Conshfuhcm)\ S
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A.INTRODUCTION 7 . //
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T | Vo4
1. RadioPro Ltd (“the Company”) is a Company which is owned and ctmtroued by
Right Holders to represent their interests. RadioPro Ltd collects on beh/alf of its
Members and Associates their share of music rovalty/eue_nue payable under the
Collective Management of Copyright (EU Directive) Regk.rlaﬁons 2&16
[

2. Principally, Members and Associates give the Comp\any\he rlghi to collect on their
behalf revenue due to them, when music works,fcm wh}c\thevﬁ,ave copyrights and/
or related rights, are either broadcast mclu,ded\m a cable programme service or

".l'r \\

played in public. /" o \ G

—— e
/ , "\\ 1 b
a8 /

3. All monies collected by the )Company are/; after adn‘gﬁlstrahon costs, available to

its Members and Associates. ¢ . o

. B
-
,

4. Members and Associates appoint thé‘Co;n\panV as their Agent to collect revenue
deriving from copyright and f’ghts Te\ated to’ copyright in the music sector, as
defined in the Definitions ser:ﬁ/on belo‘w h\1 thé first five (5) years of its operation as a
Collective Management Orgah\satlon the Company collects revenue from public
performance, cable tramsmlsétqns“aﬁdﬂzfroadcasts of commercially released music
works. At a {ater stage it may be appropriate for the Company to collect other types
of revenue/e‘g\bTank tape \Iev‘ésfwhlch apply in certain countries. The Mandate
given by Memb:ersandAssocua;es to the Company allows the Company to collect

this addlt'lonalI |hc0me s, \“/,

.\ \\ 1 =
5. The Companv\wm ~-pot” only collect income that arises in the United Kingdom but
also |p¢9m§ *cqllectethn other countries, through affiliated societies which have
5|gned {euprtmal\a)greements with the Company or directly from end users in

countnes ||T1 whlcﬂ\the Company offers multi territory licenses.

\6 RadloPro Ltd/accepts Members who become shareholders of the Company and

Z

ﬂ(sseera%es Wﬁo do not participate in the Company. Associate Status is mainly
’avallable to rlght holders who do not wish to become members of the Company and

\ to\those who are sighed up with Foreign Societies. The reason for this is that usually

o /

jo lqmg a foreign society involves giving that society exclusive rights to collect
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revenue on that right holder’'s behalf. An Associate will have the right to regeu@ N

certain revenue arising within the United Kingdom. Associates do not have the rlgh;z B Fy
s

to vote, receive money from Abroad, or otherwise participate in the running of tlf‘le \\\\\... ]
Compan \ I
p v ey i, \\\ \\, /"l Inl\
‘. e 9 // \ 'x_____//

7. The Liability of the Member is Limited. Every Member of the Company uhde‘r{akes - TN
to contribute to the assets of the Company, in the event of the same beuj'lg WQLmd f\
up while he/she is a Member, for payment of the debts ,aznd liabilities of the\ it

Company, such amount as may be required not exceeding 1 Eurq \\,I\\
,ﬁ g I
L \\ R \\\\ ///
\\\\\ P // A
\\\ \x_///
B. DEFINITIONS i
8. In this Schedule, the following words shall have the foﬁq ing meanings:-

e \

a) The “CRM Regulations” means The Colleqt(ve Ménaggrpent of Copyright

(EU Directive) Regulations 2016 ~ M J ,.'
_z"“\.] \\ \\ ) /'

b) “Broadcast and Cable Programme SE{L\E’ ce” ha\?e»the«meanmgs ascribed to

them in the CRM Regulatlons — ,._fxﬁ\ \\
/ \ T TR )

\'\

¢) “Board” means the Boartf of Dlrectdars of Radefo Ltd.

\ I

— st /

d) “Cable Transmlssmr’/f means théfnclusmn ina Cable Programme Service.

g G
e,
\\

e) “IPO” is the UK Intellectual Probertf‘@fﬁfe.

b “n\ N 7
f)*Member” means a/ R’ght FfBLdeT accﬁpted as a Member pursuant to Clause
D of this Scbedule [\ N \1\

\ )]
g)" Forelgn remungranﬁn(mean? remuneration arising outside the Territory.
h) “F“orelgh Sécgty”\\meaas a Society mandated or authorised to collect
remune;/aﬁan ma\count\rjy out5|de the Territory.

.’ | \_/r
i) ”Jom't brganlsah?gls” means an organisation that represents inter alia both
AuthorS)(Creath& d at the same time Performers and Producers, as

/F{adlde Ltd-does.
/f g N S

I} “ﬁght\l-Lolders means in each country where remuneration arises, the

\ per%é\nsﬂﬁhtled under the law of that country to receive such remuneration.
\ Mss
| k) “Right Holders’ Organisations” means an organisation that represents Right

Holdérs.

e /,L} “Producer” means producer of sound recordings.

/ 5 5 g ;
)/ m) “Producers Organisations” means an organisation representing Producers.
&
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n) “RadioPro” means RadioPro Ltd. s

o) “Remuneration” means the income owed to Right Holders for thqi? oo

copyright and rights related to copyright, arising from the commercial use lo‘f

music works and performances, in which they participate asoauthﬂrs \[\
creators, producers, musicians and singers, and also:- \ ‘/‘\ “‘x%_

E, L1
i) share of the statutory equitable remuneration paid or? *h?e ’\/|
Broadcast or public performance or Cable Tra/hsmlssmn of a m{qsw
work published for commercial purposes, an;L “ / \/
\ ‘\
ii) such other rights to remuneration as are avallable\‘to\ nglht Hﬁl;/fers
under the CRM Regulations and/or levies on copying de\ﬁce\s or/(nedla
or other measures intended to recompense inter alia perfér’ﬁ'lers in
respect of the private copying of ﬁxe;i/perfgrmances which are
available in other territories, as RadloFft} Ltd by sp\eual resolution in

general meeting shall resolve to be colieQed by RaﬁllePro Ltd.

\__% /,f
p) “Territory” means the United Klngdom( o \\ >
™
e -":,ﬁ i
¥ . L \\ ‘\\
/ \ ‘\\\ _‘/}.

C. APPOINTM I;Naf OF RAg\OPRo LTD'AS AGENT

9. Each Member hereby appomts tTTe Con{pany as its exclusive agent in the Territory

to:- . ‘\\\\_ 5
O/
. " /

a) collect his/her reveﬁﬁé‘fremt}nerat;i?b'h arising in the Territory,

\

b) enter {nTo agreem\ehts with Coll}achve Management Organisations (CMOs)
and Independen{ Manag\ment’énnnes (IMEs) either within the Territory or
in c¢uhtr|es o(ﬁﬂde\the Territory with a view to obtaining revenue and to
negatléte\ahd settle” w;thﬁrganlsatlons how such monies may be owed and

paid for/f:epvnght and rlghts related to copyright,
| |

c) exerclsg h|s/hgf rfghts for the purposes of entering into agreements with

Formgn Soc‘eties’ throughout the world in order to recover and collect

mcqme\@rlsmg‘rn ‘the countries in which such organisations are established
{ a\nd/ar the t:cpllectlon of income from such organisations in relation to the

ﬁroﬁaELcasMCable Transmission or public performance of Members’ music
- \ works a/nél recorded performances and to liaise with other collecting
\ SOC_IE_L'I/QS.

o d) make representations, claims and demands and to negotiate and settle the

et

B, O _same as against organisations in countries outside the Territory whether

.,

‘\ /Collective Management  Organisations (CMOs) and Independent

v
&
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Management Entities (IMEs) in order to collect and recover fofeign™._
e

remuneration. e W
//" ey “\\ 4
. |
10. Each Associate hereby appoints RadioPro Ltd as its exclusive agent to collect bh 5 /
| T~/
his/her behalf revenue / remuneration arising in the Territory. B, //;;, \ \ !,f’ )
W e
e R _/,/
11. Both Members and Associates hereby appoint RadioPro Ltd as thelrlJage\nf\m .
respect of income collected on their behalf, to:- z ‘\\ ~)
/;/’J F Y
/ N
a) give good receipts for and on behalf of the Membe,r’ahd{or Associate, \~.|\
4 \\‘\\\ \\\‘\\‘ / //
b) establish and operate Licensing Schemes, b Y ,: /
N ~ v

¢) make representations on behalf of, to appear before and Titlggte any
matter regarding the rights and claims exercised pursuant to the C&f‘fh’lpany’s

agreement with Members and/or Associates be/fare_the IPO and other courts

and tribunals whether in the Territory or abroad \“\

d) enter into blanket licensing agreementﬁﬁﬁ'l S*u}h{erms @gxlt thinks fit.

e) give indemnities guarantees and\\\warranhes |n connection with
arrangements entered mtoJay Rad“oﬁr‘b Ltd e,

o ~—7

/

f) make claims, pursu;e dgbts r&c/over monlj;é and litigate actions and
proceedings in relatldn to, ﬂT&ﬁppyrlght and rights related to copyright
revenue. e W

=5 s s

- S R
\\ ~_/

g) audit and verify comﬁhance\wlth the/ferms of any agreement or scheme
entered into with an‘r rthll'd par&x \ 2

N
h) compMuse and setheany nggonatlons claims, demands or proceedings,

TR

and ine: ." R Moo __,---’
|' { ke
I_II( \\\ \\\

vaﬁ(\al{emr amend\agr‘eéfnents that are entered into.

/ s ‘\\\ )/
"{I \\\ \x_/f' &
\ \ ."

mMEMBERSHIP AND ASSOCIATE STATUS

12. A J((fember OF. annAssoaate shall be a Right Holder accepted as such by the Board
of Dlr‘ec\toré lof Raciloﬁro Ltd in accordance with the guidelines and other matters laid
down froml ﬁmeﬂ) time by the Board.

///, S
8 \1& In the event that a Member at the date of application to become a Member of

{;}-~-\\‘\ o /RadioPro Lt Ltd is a Member of a Foreign Society or has mandated or granted agency

{
o’/ \\\

\\\ < nghts in respect of any revenue / remuneration (whether arising abroad or in the
. Unlted//klngdom) then he or she shall declare that fact to the Company.
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14. In the event that a Member makes application to join or does join a Fo;"eign“\

Society during the currency of his or her Membership of RadioPro Ltd or mandate;/ 5 \\
or appoints any such society or any third party to act on his behalf in relation fqﬁ g \“»...flf
revenue whether arising abroad or in the United Kingdom he/she shall forthwﬁth 1w

ol

notify that fact to the Company and shall supply such details and IF\\fGUj/’Iat'IOh\ “"‘“»—f’/'
regarding such Membership, its territorial extent, the rights granted and the eRte\nt " Somerel®

&

of the agency accepted, as the Company shall require. . “\\5__,3'\']

Py 5 /
/o /.J -

/f -

15. Where a Member is or becomes a Member of a Foreign Snciety and/or manda\\tes
or grants any rights to collect income to any organisation or. pErson other tl;ian
RadioPro Ltd the Member shall cease to be a Member and shall fhe\nc\eiorth be an

\\_//

Associate and shall not have the right to share in:- \‘\\ S

P

i
a) the remuneration, revenue or income collected by RadioPro ltd“from any
Foreign Society throughout the world of wh|ch/th/e Mémber is or becomes a

Member or “’f’

| \
\

\ \
b) any monies collected on a blanket, aﬁbnyméﬂa orﬂyattnbutable basis
whether in the Territory or elsewhere ~ \\ P

. PR A ‘\
// ey \ \\\ \ /}«

g , ""x \ \'\

E. RLGHTs OF MDlOPRo LD
N V4
16. RadioPro Ltd has the rtght to conﬁder \draft publlsh and lay down from time to

time, regulations and gwdehnes relatlng |n\ter al‘?’to the following: -

a) Admission reqmrements s for Membérshlp and Associate Status.

|\ \)

b) Thresﬂoids for dlst}{buﬂon ofylpmes

c) The* establfﬁhmeh{ of dlstrlhutlon scales and points systems for the
drst(’fbhtton of mcome\‘ i

R P

d) Retqr(tlon ahd@i'\djq*tnbunon of unascertained monies.

e) The settingup ijtrust funds and benevolent funds.

o

/,f] Wohﬁqah@ns in relation to relevant agreements by Members and

Ass?éraf&s
AR g) D‘ts\Tlfyi'uon of revenue.
o \|
o e A}D@smn of monies.
: g e /ﬁ

e i S i) Legal proceedings.

® & i

\\ ‘-.\_\__///

N k. /'j) The extent of the revenue / remuneration collected by RadioPro.
V
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k) Ballots. Jle S

//d:—_ \\
[) Relationship with other collecting societies whether in the United Kingdom’ b O

or abroad in relation to rights licensed or monies collected by Fore@h \\“'. \f
Societies in cases where the rights exercised are more extensive but rel&te t’b\ _!,f’ ,.:'\‘
either the broadcast, public use or cable transmission of the live or‘ re&@,rded ___-//
performances of the music works. A e \‘\\ f\

m) Death of a Member or an Associate and succession ,th hls or her mteregt\
/ \\
17. The Company shall be authorised to accept asmgnmen‘t/s  of eopynghts and ragﬁt’s
related to copyright to the extent that these may exist in foreign ferrltémes aﬁd to
licence the same to Foreign Societies as the Company thinks fit. \\\ r

F &
1
f/

18. The Company may distribute, allocate and apply unattrlbuted or unallocated

sums in the general interest of the Right Holders. P— ‘\\
;’ / e e

19. The Board of Directors may call for proof of authorshlp or* performance in a
music work / sound recording and the Member(s)' A&soératej/rfmntrlbutlon and/or

participation in that. \\ e
20. The Company shall have thg/ﬁower toxafﬁllate and[or grant any of the rights
given to it hereunder to any other? somety \ /] \3/

21. The Company has the r;gh\t to_ aﬁb’t from the account of any Member or
Associate any sums paid over to such \Mem\ber _op Associate where a claim is made
against the Company in relationto-maonies dt?méuted to that Member or Associate
in respect of the same event(g‘ivmg rise t\o\revenue / remuneration.
| \

22. The Compartyw'lall have a*ust Char e| in respect of its administration and other
costs in accordance wfth ghe émdelmeﬂmd down under Clause 16 hereof over any
revenue / rem uneratliin celles{ed

Ve \ v s \—'///
//ﬁ - \\\\ \)//,,
|"{J |f, \\‘\ \‘-—/ ;
'.\ \\ F. CPL].EC“ON AND DISTRIBUTION

‘H,.q__ -

23. The Board ofbirectars shall decide, from time to time, the collection periods and
dates/ for dtstnbutlbn of monies collected and shall determine the minimum
dtstrlbu_tlomamo tflthat it shall distribute to each Member and Associate. Such
/-/: “details shail\be otified from time to time by the Company to its Members and
/__:’//_ _-\Aﬁsomates \“;‘
// ¢ / 74

g

P

J'/'"'\ e /,24.—'Fhe Q}m/pany shall use its reasonable endeavours to identify and to attribute the
\\\\ m{Jnles that are received so far as is reasonably practicable and economic so to do.

\“‘\\A{l’i“e‘rg/-;/sums otherwise payable to a Member or an Associate fall below the

i
Y,
&
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minimum distribution level, such sums shall be held on account on such a bas@and 2

for such a period as the Board shall determine. )* W

{//’ g \\\ ‘\\‘\-“ﬂ
25. The Company shall be entitled to make such levies and deduct such commmsmhs \\“'. “\ }."II
and fees as it may decide from time to time by a decision of the Board 0£ Dlre;tofs\ __(,./" ,.:' 2
provided always that such decisions shall be communicated to the M‘emBer or “~x.=____-/'//

Associate either directly or at the annual general meeting of RadioPro Ltd. \\\\:\‘\\ f\

26. The Company has the right to deduct any charge, levy, subScrlpnon debt or< {any\
other payment which is properly due to RadioPro Ltd ,tinder\the terms of this
Agreement or otherwise and any withholding tax, income tax or BtheN:harge w}‘{}ch
the Company is required by the Law to debit prior to making any paymenbta the

Member or Associate. ot
I/

Y
27. The Company shall draw up accounts and furnlsh/cemes\of the same to each
Member and Associate together with such otme’r ﬁnanaa{ and accounting
information (including the expenditure and admlmstr}mon costs 1:»1E RadioPro Ltd) as

the Board of Directors shall determine as being rr({a*joﬁab\lwpracn,cgble and economic

in the circumstances. \\ T et
P .'_..-' \
Vd 2 k.
K /
e G. v T J
b 2 vAf
4 \\ \//

28. The Member or Associate underfakes to comply with all and any tax and V.A.T
legislation that may be applicable in re\iwatlon fo the receipt by him or her of
payments made under this Aggemeni\and u)demnlﬁes RadioPro Ltd in respect of
any liability in respect ofthel same ha

;f \ H\LEGAL PROCEEDINGS

\

29. The Memberor Assorqate héreby authorises RadioPro to instigate and take legal
proceedings fbr the co"ectlan of monies arising from any rights to revenue /
remuneration \r\otbg extgnt that these may be legally enforceable either in the
Unlted K‘ﬁgdom aor elsewhere and appoints RadioPro Ltd as his or her duly
authq/rfsed artorneyjto act in all respects in this connection provided always that the
Compa_,y sh|all be} under no obligation to take such proceedings.

g | \ /I |

A ‘.5/

f_
LW RRANTIES AND UNDERTAKINGS OF THE MEMBER OR ASSOCIATE

2 30. The Member or Associate warrants as follows: -

- /
. /
-, 74

g P
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He/She has full power authority and right to enter into this Agreement afpd\to\

appoint RadioPro Ltd as his/her exclusive agent in the case of Members ancj/ e

Ty “\
exclusive agent in respect of the collection of revenue arising in the Terrltow \\ S J]
in the case of Associates and to permit and authorise RadioPro Ltd to exercise N
the rights herein granted in accordance with this Agreement. (?\;‘\/f/\’ ¥ "“““—f’//"'
|~ e o =
31. The Member or Associate undertakes with RadioPro Ltd as follows: - ¥ ™ \‘\\ N

B

a) To give details to the Company of any purported waiver, asmgnme\nt o

release, commitment whether contractual or othenﬁuse ‘and whether or nét
enforceable whether by way of a recording agreement or: el\fleT\documen{ef

any right to the revenue collected by RadioPro Ltd. \\\‘ e/;/

e S/
b) To inform RadioPro Ltd of any monies received in relation to the révenue /
remuneration whether personally or through gny—manager agent, record

company, broadcaster, collecting society, mar,ragement enpty or other agent

or person. N
Y
p \. \ J I|
\\ Y .-'l

¢) Not to withdraw or deny the authorl{yfand “ag\ncy apromtment granted
herein save:- - .

: = 5 //;——h \\\\ . \\\\\\\\\\\\\'\-\_ i

i) on prior notice t,o’/Radlo‘Fl(o th; oF S

/ \ | / 3//

i) in accordance wx{ch\tkus agreement.

d) To notify RadioPro Ltd of any\charige iinjthe information given to them on
making application to become-a Merﬁlqerfor an Associate.

P S ¥ ¥/
e) To deliver to Radlq‘aéro Ltd cop{es of such agreements, contracts and other
documer’lts Jas the Meﬁ‘rher or AésJOC|ate may have entered into which may
relate wholly 0Nn pé’t\to revenue / remuneration arising either in the
Terrftory QI’ abvoad
\\ \\ \_/r
f) To deLm’e-reto ﬂadloProﬁlzfd such information as it may require in relation to
the crq‘ahon o?m\usrc/aworks and sound recordings containing rights by the

Membé\r or Assocq&e“

) To *eonﬁrm—the accuracy of any information contained in a distribution
statementwskped by RadioPro to the Member or Associate and to notify
Raqlero Litd' of any inaccuracy and/or any monies credited or distributed to

N the Member or Associate.

* .
T \ N

| =
4h) ‘Fc/ablde by the Constitution of RadioPro Ltd, the rules and regulations laid

e 'zﬁ down from time to time in respect of Membership and Associate Status of

\\\‘\ RadioPro and the arrangements for the collection, distribution and
. e /’
e N / apportionment of revenue / remuneration.

://
&
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i) Not to institute any legal proceedings or make any claims in respe,j:t o?\

revenue / remuneration save with the prior approval of the Board of/ e

P \“\
Directors of RadioPro Ltd. / f/ i e

[ k.
j) To execute such further licenses, authorities, contacts, powers: andmthé@‘\ ]
documents as may be necessary for the Company to carry out it’s dbllga:tlons “xm___-/

hereunder of which may be desirable for the Company to E)(ermse h:L f."-.l

pursuance of the objects stated in the Memorandum of Association. “\\_/‘
i \ I:\\\
/ PH T
é’ﬁ.\\‘\“\\\‘\\ / .//>
J. DISPUTES PROCEDURE \\\xu’/ J
\\\ //

32. The Company may and shall lay down rules and procedures for the settlihé of any
grievance or dispute whether in relation to monies arlsmgpr dlstrlbuted or any other
matters relating to the Company in which the Membeﬁor Assoc‘rate has a legitimate
interest. The Company may lay down separate proceﬂbres in refatlbn to internal and
administrative matters and/or to the auditing and- uﬁeriﬁcmgn of aégfounts

s e

\\ T

\
s TEEM N
Lib / ;/
33. This Agreement shall také effec\t\from the acceptance by RadioPro Ltd of the
application for Membership of Members amd Associate Status of Associates and shall
continue until determined in accordance wlth Clatse 34 or 35 below. On termination
of the agreement the Membgr or. Assdm\ate sha{{cease to be a Member or Associate

of RadioPro Ltd. | \ R \ ¢

34. Either the Conﬁpany or the Memb,eﬁ‘fAssouate may terminate this Agreement

upon 3 mon}hs wrlttem nohflcaﬁbﬁfee the order.
lr

35. Either b/.alrtv\mav\termlﬁaﬁefﬁfs Agreement in the case of any breach by one
party which either is not: gapa of remedy of if capable of remedy, has not been

remedied W|tlnm 30 days)of hohﬁcatlon of the details of the breach from one to

N
another. \ \ i
. WY \\‘ - = 4
/ A i
N N
h \\\ i g *
L | ||l ( \ /'l
- Lo il - ) |“ L. MISCELLANEOUS
/:/ lh 1 No‘nﬁcat‘ro% given by the Company to the Member or Associate may in the
// f\\\ drscfehefrofftﬁe Board of Directors be specific or general such as in any RadioPro Ltd
“ B ¥ 4’ newsletter or magazine from time to time.

\\

‘J\.Z‘:Fjﬁe United Kingdom Law shall apply.
i
;’//

&

RadioPro Ltd — Terms of Membership — p.9 of 10






