AGREEMENT

between

BROAINCAST MUSIC, INC. (BMI™), a New York corpomation, whose address 3= 7 World Trade
Center, 250 Greenwich Street, Mew York, New York, US.A, 1307 (hereinafter referred to as
“BMI),

on the onc par,
iand

SOCIEDADE BRASILEIRA DE ADMINISTRACAD B PROTECAD DE DIREITOS
INTELECTUAIS (SOCINPRD), whose address is Av. Presudente Wilson, 210
Ge Andar - CEP 20030-021 Rio de duneine, Brael (heceinafter reterred to as "SOCINPROT),

on the siher part,

topether hereinafier referred 1o as the “Parties™,

NOWIT IS HEREBY AGREED AS FOLLOWS:

1. DEFINITIONS: For the purposes of this apreement (hercinafler refermed 10 ag the

“Agreement”), the following wonls shall have the following meanings:

1.1 “BMI Teritory™ shall mean the United States of America, its territories,
possessions, trusteeships and commonwealth(s),

e “Performing Right” shall mean the right, within the BME Termtory, 1o perfomm

musical works in public (e, Uha performances in a nightelab o coneert venue;
recorded performances or retrensmitted broadeasis in restaurant or hotel) and the

= right to broadeast, fransmit, or otherwise communicate musical works to the
public {eg, radio and television broadeast, Ynear and on-demand cable and
Intemet transmissions) ineluding the right, if any, 1w make available musical
works for such transmission or eommunication, whether the fows in the BMI
Ferritory refer to such right ns a performing rght, & ransmission right, a
commumnication right, or another equivalent right.

1.3 SROCIMPRO Works” shall mean all musical works, ineluding individual musical
waorks embodied  within  dramatico-muosical productions,  which are in the
repertory of SOCINPRO during the Term with respect to which SOUINPRO
ligenses the performing right in such works Tor the BMI Territory, and:

1.3.1  in which publishing rights for the BMI Temitory have been or during the
Term shall be pranted by a member of SOCTNPRO (o a publisher wha is
an affiliate of BMI; or

132 with respect to which the publisher thereof who is a member of
SOCINPRO shall not have prented pubiishing rights for (he BMI
Temitory to any publisher and shall have given wnften notice tn
SOCINPRO that he wishey rights thergin 1o be ineliuded within the grant
tor B Rerein and BA] agrees thar said rights shall be s included: or

* Broadeast Musie, Ine. and BMI are repistered wade marks
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2.1

1.3.3  with tespect to which the authersicompasers theseat who are members of
SOCTNPRO shall not have granted publishing rights woany publisher and
ume or mere ol the authorsicompneers shall heye given writlen ootice (o
SOCINPRO that they wish their respective rights therein to be included
within the grant i BMI herein and BMI shall have given written notice
to SDCTNPRO hat BM] agrees said righes shall be so imcluded.

“Term" shall mean the period commencing lenvary 1, 20011 -and ending
December 31, 2001 and continuing therealter from vear o year unless cancelled
by either Party al the end o any year upon written Motice to the pther pary at
least six (63 months before e end of that calendar year.

; LICENSES

SOCINPRO hereby prants o BAL on oo nonsexclusive basis subject 1o the
conditions in sub-pamagraph 2.1.1 of this Paragraph, for the Term and for the
BMI Territory all rights which SOCINPRO licenses, controls, owns or acquires
te broadeast and otherwise publicly perform andfor tranamit andior otherwise
communicate to the public the SOCINPRO Works by any meéans whatsoever,
whether now known o hereafter devetoped, and to gram licenses 1o do so; but
thi =hall not include dramatic rights, the right o perform dramatico-musical
works in whole or in substantial pat, or the right to use the music fcensed
herennder in any other context which may constitute an exercise of the “gringd
right=" therein,

200 SOCIMPRO shall not grant the ssme member’s interest{s) in the
performing right in g SOCINPRO work licensed under this Agreement Lo
any other performing right licensing society in the BMI Termritory during
the Term,

This Agresment only covers use of SOCINPRO Works within the BMI
Territery, Any license or use of SOCINPRO Works outside of the BMI
Territory by o user or an an-line provider, whether by setelline, Internet,
or ptherwise, is excluded from this Agreement and reserved for
SOCINPRO,

i
ta

213 Jeis the imention of the Parties that BMI #nd its leensees shall enjoy all
rights in the SOCINPRD Works incidental to the normal grant of
performing rights which are enjoyed by BMI's licensess in musical
works in the BMI Teritory, including the nen-exelusive right to: (a)
record or reproduce, and to fcense others o record or reproduce, any
part or all of any of the SOCINPRO Works on electricul transcriptions,
wire, tepe, flm or atherwise, bt only for the purpose of pesforming such
work publicly by means of radio gnd wlevision or Tor archive or audition
purpazes and ot Cor: (1) sale to the publiz; (i) synchronization with
mwation pictures mlended peimanily for theatrical exhibition; or (iii)
synchronization with programs distributed by means of syndication (o
broadeasting stations; and (b) 1o arrange, and 1o license others o amange,
any part or all of the SOCINPRO Works for public perfomumce
purpeses.  BAD shall remit pevment to SOCINPRO of the royalties, it
any, which are gencrated Trom such cecondings of reproductions, in
accordance with Paragruoph 4 of this Agreement.




2014 In esch instance during the Term or the term of any pricr agreement
berween BMI and SOCINPRO where: a member of SOCINPRO enters
into an apreement for publishing in the BMI Tarritory by any publisher
affilinted with BMI of any musical work in the repertory of SOCINERO,
such musical work shall be considersd a SOCINPRO Work licensed
hereunder.

I
i

In ecach instunce where any spreement described in Famgraph 2.1.4
expires of is terminated during the Term, any musical work covired by
such agreement shall comtinee to be a SQCINPRO Work licensed
hereunder until the member of SOCINPRO enters into a nEW agreement
for the publishing in the BMI Territory by & publisher affiliated with p
seciely in the BMI Terriory other than BMI, and SOCINPRD shall have
given BMI writien Notice thereof at Jeast thirty {30) days prior to the
effective date of such contract

216 Ineach instance where o musical work is 5 SOCINPRO Work licensed
hereunder pursiant i sub-parsgraphs 1,32 and 1,33, the grint contained
in this Agreement shall be effective for an initial period that starty at the
beginning of the calendar quarier during which the musical wark
becomes a SOCINPRE work and is terminable at the end of any calendar
yeur after the third full calendar vear upon at least ninety (%07 duys prior
written Notiee from SCCINPRO to FMI,

2.1.6.1 Notwithstunding the foregoing, if the Term of this Agreement
expires anid a musical work that i3 SOCINPRO Work licensed
hereunder pursuant 10 sub-paragraphs 1.3.2 and 1,33 has st
completed is initial period of three (3) calendar vears, the aranl
contained in this Agreement with respect 1o such musical wark
shall continue and Is terminable a1 the end of the thres (3
calendar year perind,

- 2162 Additionally, the grant shall expire immediarely if the
euthoticomposer or the publisher described in sub-paragraphs
132 and 133 should terminate s membership - with
SOCTNPRO.

LT For the purpases of ahtaining royaliles pavable under “The Audio Home
Recording Act of 1992 (hereinafter “Home Taping Bill™), SOCINPRO
hereby grants 1o BMI the right to represent such claims of all authors and
compasers of SOCINPRO Waorks licensed hercunder, and ngregs not fo
grint the same member's interestis) in such royaliies to any other
perfarming right licensing soclety in the BMI Territary during the Term.
In those instances where the owner of the publishing rights in a
SOCINPRO Work licensed hercunder §s n publisher  member of
SOCINERO, or a publisher affiliated with BMI that owns or contrals the
publishing rights in 8 SOCINPRO Work licensed hercunder in the BMI
Territory, reguests that BMI represent such publisher's cleims under the
Home Taping Bill, SOCINFRO herchy prants to BMI the right 1o
represent ‘such claims, and agrees not to grant the same member's
interest(s) in such claims to any other performing right licensing society
in the BMI Territory during the Term,
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4.3

4.4

4.5

4.1.2.3 Mo adjustments shall be required by BMI if the minimum
amount  associsled  with the  setual  and  demonstrable
administrative costin processing the pdjustment s in excess of
the absolute walue of the adjustment isell This minimuem
amount shall he the same as BMI establishes Tor adjustments it
makes 1o other societies with which BMI has a similar licensing
agresment,

Mo distributions, special distributions or other payments of any future shall be
made by BMI solely wits own membersaffilistes. In paricular, inierest or other
financial income shall benefit each Parly members/affiliazes alike on a pro-rata
basis. All such distributions shall be shared with SOCTNPRO by lmihin;:r ils
repertory on an equal basis with BMI s repertory, The use of financial income in
reduction of administrative cost shall satisfy the provisions of this Faragraph 4.2,

BMI shall transmit payments and accountings bereunder sl such tmes as
payments are made Lo ils own members/affiliates, provided, however, that:

431 Payments and accountings shall be made ar least  semi-anneaily within
twelve (123 months afier the close of each semi-annual penod of the
Term; and

432 SOCIMNPRO shall have the right o receive more frequent paymests and
accountings i BM( has agreed (o transmil more frequent payments and
accountngs o any other society with which BMI has entered into an
agrecment,

Subject to the deductions deseribad in Paragraph 5 below, the rovalties pavable
by BMI to SOCINPRO with respect of SOCINPRO s warks shall represent full
paymont as indicated on ench sccounting rendered hereunder for all of the
authorsicomposers and publishers who are members/affiliaies of SOCINPRO
All payments by BMI shall ke made in United Stntes dollars. BMI zhall make
payments by electronic bank transfer 1o SOCINPROs bank, s, directed, or at
such other place or places or by such other method or methods as SOCINPRO
may request in writing from e we tme, 15 payiment by BMLis made later than
twelve {12} manths atter the elose of any semi-annual period of the Term, BMI
shinlf provide SOCINPRO with an amount that compensates: SOCINPRO for any
monetary loss resulting from the difference in exchange rates on the sctual date
of payment and the last day payment was due,

I'he meking of all payments hereurider by BM1 1o SOCINFRO shall be subject 1o

all wppiicable lwws, rules, regulations and orders of the United States povernment.
and their departments. bureaus or sub-divisions, states or provinces ineluding
without limitation dedvetions or withhelding lor tas purposes.

2 DEDUCTIONS

5.1
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BMI shall be entitled to make such deductions from the royaities pavable under
this Agreement to SOCINPEO as shall be in accordance with its normal
operating procedures; provided, however, thar identical deduétions ane made by




BMI with respect 1o its own membersiaffiliates and the member/affiliates of ull
nther societies with which BMI Bas emered into an agreemsnt,

With respect fo SOUINPRO's works in shich publishing rights for the BMI
territory have been pronted fo a publisher affiliated with BMI, BMI shall have the
right to pay royalties to such publisher thar share of the nonmal publisher
performance royaitics as such publisher is entitled 1o pursaant 1o the terms of the
contract granting such publishing rights, and 10 deducs that amount from the
publisher royalties payabie to SOCTNERO.

wh
d

b, AUDRIT

6.1 SOCINPRO shall hiave the right, at fis sole cost and expense, pnce with respect e
each vear of the Temm {or portion thereaf), by its duly authorized representatives,
ot any time during customary business hours and upon thicty (30) days” advance
writtet notice, to examine only those books and records of account of BMI that
are mecessery in order to verify any and all statements, aceountings and reports
rendered andior required by this Agreement. The period for which SOCINPRO
may aodit BMI shall be Timited 1o three (3) calendar years preceding the year in
which Notice of intention to audit wis provided to BML

6.2 I the event that sn audit reveals @ deficiency, BMI shall, within thirty (30) days
of its receipt of Mutice specifying the resulis of the audit:n) pay the amount
owed to SOCINERO within thirty (30) davs of roceipt of an audit conclusion
letter; or (b] provide SOCTNPRO with Naotice that it disputes the resulis of the
audit (Audit Dispate Notiee™),  The Awlil Dispute Notice. shall specity the
amount subject to, and the hasis for, the dispute, and BMI shall remit any
amounts owed that are not in dispute with such Notice:

- 6.4 | the parties are unable to resabve the dispute within sixty days and do nel
atherwise ngree in writing Lo continue repotiations. the audit results will be
deemed sccepted and fingl unless HMI commences an arbitralion proceeding
within the sixty (60} duy period by sending Notice of its intentien to arbirate Lo
SOCINPRO,  Unless otherwise agreed, the arbitration will be held in the
municipality ‘where BMI is headguariered, and shall he conducted by an
arbitrator or arbitrators. to be selected as follows: Each of the parties shall, by
written notice to the other, have the dght to appoint one arbitcator. If, within
fifteen (151 business days following the giving of such notice by one pasty the
other shall not, by written notice, appoint another arbitrator, the find arbitestor
chull be the sole arhitrator, I two arbitrators are so appointed, they shall appeint
a third arbitrator. The awerd made in the arbitration shull be binding and
conclusive on the parties and judgment may be, but need not be, enterd in any
court having jurisdiction. Such award shall inchede the fixing of costs, expenses,
and attorneys' fees ol arbitration, which shall he barne by the unsuccessiil party.

&4 SOCENPRD shall treat as confidential all dets and information coming 10 its
atterition as the result of any such examination of books and records, and shatl
not use any such information othee than in connection with its administration of
this Agreement.
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i DMISPUTE RESOLUTION

Each Pany shall resolve any dispute which arises between itoand: () one of s
membersfaftiliates in accordance with the provisions of i membership/aifilaton
agreement with such member/affiliate and in accordance with the law governing sach
agreetent: and (b other performing right [leensing orgenizations in accordance with the
provisions of the contracts for the time being i [orce between il and the other performing
right licensing organizations end with the law governing such contracts

b INDEMMIFICATION

SOCINPRO agrees 1o delend, indemnify ond save and hold BMI and its icensees free
and harmiless from any and all |oss and damage (including reasonable aftormieys” fees)
rezultmg from any claims or actions arising out of (a) the grants made hereunder by
SOCTNPRO to BMT; (b1 the performance of any one or more of SOCINPRO s works in
the BMI territory; andfor (c) erors in BMI's documentation.  Motwithstanding the
foregoing, the obligations of SOCINPRO referred 1o in this Paragraph & shall not apply o
arty metter added to, or changes moede in, any work By any of the BM| membersdattilizes
or itz licensees

2 WARRANTY

Ench Party represents and warrants thas it has ful| rights and power 10 enter inio this
Agreemient and 1o grant the rights herein contuined,

1] ASSIGNMENT

Fach Party agrees that it shall not, withoul the written ¢consent of the other Party, assign
this Apreement or any of its fights hereunder. Mo rights of any kind againat the othes
Party will he acquired by the assignee if uny purported asdigmment 15 made by said Party
without sech wrinten consent,

1 AGREEMENT

111
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It is agreed and wnderstood that during the Term, SOCINPRO shall not grant 1o
any other society any- conditions, deductions, privileges, payvments or any other
terms wlich shall be in any respect more favorable than those which shall have
been granted hereto BMI In the event that SOCINPRO, in viclstion of this
provision, shall grant such more favorable wrms o any other society, BMI shall
have the option, inils siele discretion, o:

111 deem this Agfeement modified so that such more favorable werms are
incorporeted herein, etfective s of the date such terms were geanted 10
such other soctety, or

1112 deem sueh grant 1o such other society o matenial breach of this
Agreement and to cancel thiz Agreement on thirty (30) davs’ advance
Wotice by registered or cenified mail. In the event of such cancellation,
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SOCINPRO shall be lighle, in addition o all other remedics available w
BMI, for payment 10 BMI o all damages which ity ensue on zccount of
such prum o such othee society frume the date thereol 10 the termination
of this Apreement.

12 Iis agreed and undersiond that the paragraph headings in this Agreement are
inclipded fur convenience of reference purposes only

13 It is agreed and understood hat this Agrecment comstintes the  entire
understanding between SOCINPERO and BMI with respect to the subject matter
hereol and caneels and supersedes e of the effective date hersof any and all prior
sgreements. understundings and arrangements between the Pa Nor warver of,
addition to or madification of this Agreemeant shall be valid unfess in writing and
signed by SOCINPRO and BML

1hd  In the evenl any part or parts of this Agreement are found to be void by a Court
of competent jurisdiction, the remaining part or pars shall nevertheless be
binding with the same force and effect as if the void part of pars were deleted
from this Agreement.

NOTICE

All petices and other communizalions between the parties hereto with respect 1o this
Apreement shall be in writing and deemed received (i) when delivered in person: or (i)
upon confirmed transmizsion by fucaimile device; {iii) by e-mail provided receipt of such
15 confirmed by the re 1o (iii) upon confinmation of receipt vis postage prepaid
mail or express courier, addressed 1o the vther party at the addre 1 forth below {or at
such other address as such other party may supply by writlen notice):

HMI: 7 World Trade Center
250 Greenwich Strest
Mew York, Mew York 10007
Attns Benior Vice President, International
Fax: 212-2204470
Emaili reolleveldibmi com

wilh a separate copy o)

Senior Vice President and General Counsel

SOCINPRO:




13. FORCE MAJEUR

Meither Party will be liable (o the other Party for any faildee or delay in the performance
of its obligations under this Agresment il such Tailure or delay is caused by unforeseen
acts or circumstances bevond its reasonable control (i, so-called Force Majeur
circumstances such as natural disasters (earthguakes, hurricanes, Moods or other acts of
God), or acts of government suthority (wars, riots or other upheaval});, provided,
however, that the Party seeking w avoid of postpone its performance hercunder shall
notify the other Party in writing of such acts or circumstances us soon as rensonable wnd
practicable; snd provided further that any such failure or delay in performmuance s
postponed for onlyas long as reasonably necessary under the circumstances.

14, JURISDICTION

I'he competent Court in case of any dispute relating o orarising out of this Agrecment
shall be that of the place where defendant has its principal place of business.

N WITNESS WHEREOF, the Partics have caused this Agreement o be executed by their
respective authorized officers on the T4th day of lanuary, 2011,

o

SOCIEDADE BRASILEIRA DE ADMINISTRACAD E
PROTECAOQ DE DIREITOS INTiEI.F.F}M 5

— o
o X
: T ,‘ i
yiAd Rodrigues Silva A A
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(346.610.778-49 Jorge 5, Cosla e
Director Adm, and Figgnee
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