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I, TERRY PERUSINI, of the City of Burlington, in the Province of Ontario, MAKE OATH AND
SAY:

1. I am the sole Director and Officer of Stargrove Entertainment Inc. (“Stargrove”), and as

such | have personal knowledge of the matters herein deposed.

2. This affidavit is sworn in support of two applications being brought by Stargrove: (1) an
application for an order pursuant to s. 103.1 of the Competition Act (“Act”) for leave to
bring an application against the Respondents under ss. 75, 76, and 77 of the Act; and
(2) an application for an interim order pursuant to s. 104 of the Act compelling the
Respondents to issue mechanical licences to Stargrove on usual trade terms pending

determination of Stargrove’s applications under ss. 75, 76, and 77 of the Act.

A. The Parties

Stargrove is a company incorporated in July 2014 under the laws of Ontario. Stargrove
is a record label in the business of producing and selling competitively-priced musical

compact discs.

4. The Respondents Sony/ATV Music Publishing Canada Co. and Sony Music
Entertainment Canada Inc. (collectively, “Sony”) and Universal Music Publishing Group
Canada and Universal Music Canada Inc. (collectively, “Universal”) are music

publishing companies and record labels located in Toronto, Ontario.

5. The respondent ABKCO Music and Records, Inc. (“ABKCQ") is a record label, music
publisher, and film and video production company headquartered in New York, New
York.

6. The respondent Casablanca Media Publishing (“Casablanca”) is a music publishing
company headquartered in Toronto. | do not know if Casablanca is affiliated with a
record label, but Casablanca does rely on Universal for distribution in respect of some of
the titles at issue in this proceeding. | believe that Casablanca is affiliated with another
Toronto-based independent music publishing company, Red Brick Music Publishing

(“Red Brick”), as Casablanca’s Vice President is also Red Brick’s President.

7. The respondent Canadian Musical Reproduction Rights Agency Limited (“CMRRA") is a

music licensing collective representing music rights-holders, on whose behalf CMRRA



10.

11.

12.

13.

4 89

issues licences for the reproduction of musical works on various media, including

mechanical licensing for the reproduction of songs on CDs and similar physical products.

CMRRA'’s Board of Directors includes Gary Furniss, President of Sony Publishing;
Shawn Marino, Vice President of Universal Music Canada; and Jennifer Mitchell, Vice

President of Casablanca and President of Red Brick.

Licensing Musical Works in Canada

For the purposes of reproducing a pre-existing sound recording of a copyrighted musical
work, there are two copyrights in issue: (1) the copyright in the musical work (i.e., song)
itself, which is originally owned by the songwriter(s), and is often later assigned to a
music publisher; and (2) the copyright in the “master” sound recording, which is originally

owned by the “maker” of the sound recording, and may also be assigned.*

There are two forms of licences that correspond to these two copyrights: “mechanical
licences”, which may be granted by the holder of the copyright in the musical work; and
“master recording licences”, which may be granted by the holder of the copyright in

the master sound recording.

Until recently, in Canada, under the Copyright Act, RSC, 1985, ¢ C-42, copyright over
sound recordings continued until the end of 50 years after the end of the calendar year
in which the first publication of the sound recording occurs. Sound recordings that had

been published for at least 50 years were considered to be in the “public domain”.

As discussed below in further detail, in June 2015, Bill C-59, the Economic Action Plan
2015 Act, No. 1 received royal assent, extending the term of copyright in sound
recordings from 50 years to 70 years. However, the new law is not retroactive.
Therefore, a number of sound recordings that were published between 50 and 70 years
ago, including the tracks for which Stargrove seeks mechanical licences, will remain in

the public domain.

If a record label seeks to reproduce a recording of a musical work and the sound

recording has fallen into the public domain, a mechanical licence may still be required in

! An original recording also includes a third copyright: the performance of the singers and musicians.
However, this copyright is not in issue when making copies of an existing sound recording.
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order to reproduce the musical work, as copyright will often still subsist in the musical

work itself.

Obtaining a mechanical licence in Canada may be done in one of two ways. A purchaser
may contact the musical work copyright holder directly and obtain a mechanical licence;
however, it is much more common to apply for a mechanical licence from CMRRA,
which is the authorized representative for most musical work copyright holders in

Canada.

For example, on Sony Publishing’s website, Sony Publishing advises that CMRRA is its
exclusive licensing agent. A copy of Sony Publishing’s website’'s “FAQ” section is
attached hereto as Exhibit “1”.

CMRRA offers two options for mechanical licences: “pay-as-you-press” licensing and a
standard Mechanical Licensing Agreement (“MLA”"). CMRRA suggests that pay-as-you-
press licences are appropriate for licensees who only occasionally manufacture products
in Canada or who do so in small quantities. Royalties for pay-as-you-press licences must
be paid in advance. CMRRA suggests that an MLA is appropriate for licensees
manufacturing sound recording products on a continuing basis. Under an MLA, royalties
are payable as products are sold on a quarterly basis. An MLA is more appropriate for a
record label like Stargrove, who is not planning to produce CDs on a one-off or

occasional basis.

The standard mechanical royalty rate in Canada is currently $0.083 per song, per copy
(for recordings with a running time of five minutes or less).? For example, if the
applicable rate is 8.3 cents and | sell 100 CDs, CMRRA would collect $8.30, irrespective
of the price of the CD. The rate for a mechanical licence is the same regardless of

whether or not the sound recording has fallen into the public domain.

Information from CMRRA’s website describing mechanical licensing, pay-as-you-press,
and MLAs is attached hereto as Exhibit “2”.

To provide a more detailed, independent explanation of relevant copyright legislation,

CMRRA, and the music licensing process in Canada, | authorized my lawyers to retain

% The mechanical royalty rate may be lower for certain budget-priced CDs.
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Mario Bouchard, former counsel to the Copyright Board of Canada. Mr. Bouchard’s

report will be filed with my applications.

Stargrove’s Business and Business Model

Stargrove’s business model relies on distributing low-cost compact discs. These discs
consist of: (i) sound recordings of which Stargrove owns the sound recording copyright;
(ii) sound recordings licensed to Stargrove from various independent labels (e.g., K-Tel
International); or (iii) sound recordings that have fallen into the public domain and for
which master recording licences are not required. As is described in greater detail below,

the first five titles that Stargrove produced consisted of public domain sound recordings.

For a brief period, until it was forced to stop selling its products due to the Respondents’
refusals to issue mechanical licences to Stargrove, Stargrove’s products were sold at
Walmart Canada (“Walmart”), in-store and online. Stargrove sells its CDs wholesale to
its distributor, Anderson Merchandisers Canada Inc. (“Anderson”), for approximately $3

unit. At Walmart, the CDs are sold to customers for a retail price of $5.00.

Stargrove’s Inception and First Five Titles

Prior to commencing operations, | wanted to ensure that Stargrove’s business model
was consistent with Canadian copyright law. In or around May 2014, | retained the law
firm of Borden Ladner Gervais ("BLG”) to provide a legal opinion regarding the law on
sound recordings in Canada. Among other things, BLG provided the opinion that sound
recordings first published 50 years ago would be in the public domain in Canada. A copy
of the BLG opinion dated May 30, 2014 is attached hereto as Exhibit “3”.

In or around July 2014, | incorporated Stargrove and decided to compile a number of
sound recordings that had fallen into the public domain and to manufacture and release

CDs of these sound recordings.

The first six compilation CDs that Stargrove intended to produce were:
(a) The Beatles, Love Me Do

(b) The Beatles, Can't Buy Me Love

(© The Rolling Stones, Little Red Rooster
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(d) Elvis Presley, Suspicion

(e) Bob Dylan, It Ain't Me Babe

) The Beach Boys, Fun, Fun, Fun

Each of the above titles is a compilation of 11 songs.

| began meeting with representatives of Anderson in November 2014 to discuss the sale
of Stargrove titles in Walmart. On November 7, 2014, | contacted Patricia McAlpine of

Anderson and informed her | had previews of Beatles and Rolling Stones cover art.

I met with Ms. McAlpine on January 7, 2015 and she informed me that Walmart was
interested in selling five of our six titles—Love Me Do, Can’'t Buy Me Love, Little Red
Rooster, It Ain't Me Babe, and Fun, Fun, Fun— and that Anderson would be ordering
between 1000 and 3500 units per title. | received the order from Anderson on January 8

for a total quantity of 12,400 CDs. A copy of the order is attached hereto as Exhibit “4”.

Universal Music Group Had “Major Concerns” About Stargrove’s Beatles Titles

Before They Were Even Released

In the interim, in November 20, 2014, Ken Kozey at Anderson contacted me about an
email he received from Brian Greaves of Universal Music Group, in which Mr. Greaves
asked Mr. Kozey who was selling “the new Beatles public domain product” and stating
that the product in question “has obviously raised major concerns over here”. A copy of
the e-mail chain dated November 20, 2014 is attached hereto as Exhibit “5”.

At that time, we had not pressed any titles. We were planning to release the initial titles

in January 2015.

In a conversation with Mr. Kozey in December 2014, | was informed that in meetings
between Anderson and Universal Music Canada, Universal Music Canada pressured
Anderson not to carry Stargrove products and informed Anderson that Universal Music
Canada was lobbying the Canadian government to make changes to the legislation

regarding public domain for sound recordings.
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Stargrove’s Business Was Immediately Successful

In early January 2015, Stargrove contacted CMRRA to enquire about obtaining a
mechanical licence for the five titles we intended to wholesale to Anderson for sale in

Walmart.

CMRRA required Stargrove to apply for a pay-as-you-press licence for the mechanical
licences. Stargrove completed CMRRA'’s application requirements and submitted the

required royalty payment of $13,799.10 by cheque to CMRRA on January 8, 2015.

CMRRA cashed Stargrove's cheque on January 9, 2015. Stargrove then began
producing its CDs for sale to Anderson. Stargrove produced five CDs in its first run to
fulfill Anderson’s order, for a total of 12,400 units. Stargrove sold the CDs to Anderson
for $3.00 per unit. A copy of Stargrove’s cheque, which was cashed January 9, 2015, is
attached hereto as Exhibit “6”.

The first five Stargrove titles went on sale on Walmart's website on or around January
20, 2015 and in Walmart stores on or around February 3, 2015, for a retail price of $5.00
each. In Stargrove’s first week of CD sales in Walmart stores, its Beatles Love Me Do
titte was Walmart's top seller, with 1,488 copies sold. A copy of the list of top 10 sellers
for the week of February 2 - 8, 2015 is attached hereto as Exhibit “7”. Three of
Stargrove’s other titles had strong initial sales as well: Fun, Fun, Fun, It Ain't Me Babe,

and Can’t Buy Me Love sold a combined total of 755 units in their first week of sales.

Including the six titles noted at paragraph 22, Stargrove intended to produce 45 titles for
sale by 2016.

The Respondents’ Campaign to Lock Stargrove Out

ABKCO Refuses to License Rolling Stones Musical Works to Stargrove

On January 22, 2015, Veronica Syrtash, Vice President, Legal and Business Affairs at
CMRRA, e-mailed Ms. Holt of Stargrove to advise that ABKCO had instructed CMRRA
not to issue any licences for the reproduction of five musical works owned by ABKCO on
Stargrove’s Rolling Stones title, Little Red Rooster. A copy of the e-mail dated January
22, 2015 is attached hereto as Exhibit “8”.
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On January 23, 2015, Alisa Coleman of ABKCO e-mailed Ned Talmey of Anderson and
stated that Stargrove did not have mechanical licences for five musical works owned by
ABKCO on Stargrove’s Rolling Stones title, Little Red Rooster. Ms. Coleman requested
that Anderson remove Little Red Rooster from its catalogue and notify Walmart to
remove the CD from the marketplace and online, “before we have to take any additional
legal steps to protect our rights.” Ken Kozey of Anderson forwarded me Ms. Coleman’s
e-mail on January 24, 2015. A copy of the e-mail chain dated January 23 and 24, 2015

is attached hereto as Exhibit “9”.

As a result of ABKCO'’s email to Anderson, Anderson removed Little Red Rooster from
distribution and returned the product to Stargrove. No copies of Little Red Rooster were

sold in Walmart.

(i) Casablanca Refuses to License Beatles Musical Works to Stargrove

On February 4, 2015, Nathalie Levesque, Assistant Manager, Independent Licensing &
Royalties at CMRRA, e-mailed Ms. Holt to advise that Casablanca represents three
musical works contained on Stargrove’s Beatles titles, and that Casablanca had
instructed CMRRA not to issue any licences for the reproduction of these works by
Stargrove. Ms. Holt responded by e-mail the same day to ask why Casablanca had
instructed CMRRA not to issue licences to Stargrove for these musical works. A copy of
the e-mail chain dated February 4, 2015 is attached hereto as Exhibit “10”.

(i) CMRRA Refuses to Deal With Stargrove On Any Product

| am advised by Ms. Holt and | believe that on February 9, 2015, Ms. Holt spoke with
Caroline Rioux of CMRRA by telephone regarding the Respondent Publishers’ refusals
to sell mechanical licences to Stargrove. During that conversation, Ms. Rioux expressed
to Ms. Holt that she was surprised by the Respondent Publishers’ refusals and stated
that the situation was unusual. Ms. Rioux also stated that Sony Publishing had refused

to provide Stargrove with a mechanical licence.

On February 10, 2015, Ms. Holt e-mailed Ms. Rioux to ask which publishers had refused
mechanical licences and to inquire regarding the status of all of the Stargrove
mechanical licence applications. Ms. Holt also stated in her e-mail that the Respondent

Publishers’ refusals raised questions about “unfair trading and competition laws”.
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Ms. Rioux responded by e-mail on February 11, 2015, and wrote that CMRRA would not

be processing any applications from Stargrove:

Given the concerns that you raise in your email, we think it is best that
CMRRA not be involved in this situation any further. We will be returning
all payments submitted by you already, and will not be processing any
applications from you. | suggest that you contact the publishers directly
with any questions you may have, or seek to obtain licences from them

directly. ...

A copy of the e-mail chain dated February 9-11, 2015 is attached hereto as Exhibit
“11”.

Ms. Holt responded to Ms. Rioux on February 13, 2015 and informed her that Stargrove
had a number of what Ms. Holt termed “regular” titles which included compilations of
“non-controversial” tracks which have been widely marketed by other lower-priced
record labels for years. Ms. Holt requested that, as Stargrove was looking to
manufacture catalogue titles on a continuing basis, CMRRA enter into an MLA with
Stargrove. A copy of Ms. Holt's e-mail dated February 13, 2015 to Ms. Rioux is attached
hereto as Exhibit “12”. Ms. Holt never received a response from Ms. Rioux to this

e-mail.

On February 25, 2015, Ms. Holt received a letter from CMRRA enclosing a refund
cheque for “all payments [Stargrove] submitted to CMRRA.” A copy of CMRRA's letter
dated February 25, 2015 is attached hereto as Exhibit “13”.

(iv)Universal Music Group Orchestrated Fabricated Negative Reviews of Stargrove
Products, Perpetuated Myth that Stargrove Products are of Inferior Quality, and

Encouraged Publishers Not to Deal with Stargrove

On February 11, 2015, | received an email from Patricia McAlpine of Anderson. She
asked me to go onto Walmart’'s website (www.walmart.ca) to see negative reviews that
had been left of our Beatles titles. She also told me that she had received emails from
Nielsen SoundScan, Universal, and Anderson’s CEO. A copy of Ms. McAlpine’s e-mail
to me dated February 11, 2015 is attached hereto as Exhibit “14”.

At that time, there were four Stargrove titles for sale in Walmart and on walmart.ca: Can't

Buy Me Love (Beatles); Love Me Do (Beatles); Fun, Fun, Fun (Beach Boys); and It Ain't
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Me Babe (Bob Dylan). | went to walmart.ca and saw that negative reviews had been left

for three of the titles: Can't Buy Me Love; Love Me Do; and Fun, Fun Fun. There were

seven reviews of Love Me Do, of which six were negative; eight negative reviews of

Can’t Buy Me Love; and four negative reviews of Fun, Fun, Fun. There were no reviews

of It Ain't Me Babe. A copy of the reviews is attached hereto as Exhibit “15”.

| read the reviews of Stargrove’s titles and believed that Stargrove had been targeted

with fabricated, negative reviews, for several reasons:

(@)

(b)

(c)

(d)

(e)

| noticed that there was a great deal of overlap between the usernames of
negative reviewers. For example, five of the six people that left negative reviews
of Love Me Do also posted a negative review of Can’'t Buy Me Love or Fun, Fun,

Fun, or both.

Some reviews indicated that the reviewer had owned the product for a greater
length of time than it had existed or been available in Walmart. For example,
“RingoStarr™s review of Love Me Do indicated that, as of the date of his review
(which | believe to have been February 9, 2015), the reviewer had owned the
product for 5-6 months. Love Me Do was only pressed in January 2015, and at

the time of “RingoStarr”s review, had only been available in-store and online for

approximately one week.

The reviews generally seemed to attack the sound quality and authenticity of the
CDs. For example, reviews included the following statements: “Awful quality, was
recorded from an LP”; “Very poor audio quality. Not the real thing. Don't buy this
version!”; “I have seen a few of these weird versions of The Beatles lately. Buyer
beware! They are not the original recordings and definitely of inferior quality”;
“Subpar quality. Save your $5 and put it towards REAL Beatles recordings”; “Do
not buy, these versions aren't originals and have terrible quality;” “Don’t know
why someone would buy such a bad album and not the original. Save your

money and get the real thing! Or you’ll just waste it!”
No other Beatles titles on walmart.ca had any reviews, negative or positive.

The three Stargrove titles that had received negative reviews all contained sound

recordings of music artists affiliated with Universal.
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| reported the reviews to Walmart on February 13, 2015; by February 15, 2015 the

reviews had been removed from walmart.ca.

Subsequently, it came to my attention that Brian Greaves, an account manager at
Universal Music Canada, had sent an e-mail around to Universal employees identifying
that he had created reviews for Stargrove's products on Walmart's website and
encouraging Universal employees to do the same. He called it his “campaign” to

discourage Anderson from placing Stargrove's products on its shelves.

I met with Patricia McAlpine and Chad Minicuci of Anderson on February 12, 2015 at
Anderson’s offices. | asked Ms. McAlpine what she had meant when she wrote that she
had received emails from Nielsen SoundScan, Universal, and Anderson’s CEO (Exhibit
“14”). Ms. McAlpine showed me an e-mail from Randy Lennox, President of Universal
Music Canada to Ned Talmey, CEO of Anderson, and Ken Kozey, Associate Vice
President of Purchasing at Anderson. In the e-mail, Mr. Lennox asked how Universal
Music Canada and Anderson could partner to “resolve the public domain issue”. He
specifically mentioned the Beatles and the Rolling Stones. He stated that Universal
Music Canada was happy to provide very fair pricing for the “legitimate versions of the
largest artists in the history of music” and wanted to discuss solutions. | understood this
e-mail to be an attempt by Mr. Lennox to discourage Anderson from supporting
Stargrove’s products, and an insinuation that Stargrove’s recordings were somehow

illegitimate.

Below Mr. Lennox’s e-mail to Mr. Talmey and Mr. Kozey was the above-noted email
from Brian Greaves, Account Manager at Universal Music Group, to employees of
Universal Publishing and other Universal companies. | noticed that one of the recipients
was Shawn Marino, Vice President of Universal Publishing and member of the CMRRA
Board of Directors. In the e-mail, Mr. Greaves asked recipients to help his “campaign” to
“discourage” Anderson from selling “unlicensed/public domain product”. He stated that
Beatles and Beach Boys CDs being sold for $5 retail in Walmart “are taking away from
Universal sales and market share”, and specifically noted two of Stargrove’s Titles (Love
Me Do and Can't Buy Me Love) were in the Top 100 for that week. He wrote about
continuing the effort to remove these CDs from Walmart's shelves, and stated that
Universal Music Group had successfully removed a Rolling Stones title. He went on to

request the e-mail recipients to contribute a review on walmart.ca “as if you just
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purchased a $5 CD from Walmart and you were disappointed in the poor sound quality”,
as these reviews would “bring attention of these poor quality products and will deter

Anderson Merchandisers from placing these type of products in the future.”

Mr. Minicuci listened to Stargrove’s CDs and advised me that he was more than satisfied
with the quality of the CDs. He noted that, of the over 2000 Stargrove units sold in-store
at Walmart, only one CD had been returned, which suggested that customers were

satisfied with the product.

It seems clear from the foregoing that the Respondents engaged in a concerted

campaign to prevent Stargrove from entering the market and competing for CD sales.

Luckily for Stargrove, Anderson did not bow to the pressure from Universal and the other

Respondents. Anderson is still willing to distribute Stargrove's CDs today.

Despite Demand, Stargrove Is Forced to Stop Pressing and Shipping Products,

Due to the Respondents’ Refusal to License Stargrove

During my meeting with Chad Minicuci and Patricia McAlpine on February 12, 2015, |
advised that Stargrove would not press any more product until we had resolved the
licensing issues with the Respondent Publishers. Mr. Minicuci was disappointed, as
Love Me Do had been Anderson’'s top CD in units sold the prior week. Taking into
account the pace at which Stargrove’s titles had sold in their first sale week, Mr. Minicuci
indicated that he believed that, with the total of four Beatles titles Stargrove planned to

release, Stargrove could have easily surpassed 250,000 units sold in the year.

On February 23, 2015, | received a telephone call from Mr. Minicuci asking for an update
on the Stargrove titles. | replied to Mr. Minicuci by e-mail that same day, stating that |
was unfortunately still on standby. A copy of my e-mail to Mr. Minicuci dated February
23, 2015, and Mr. Minicuci's reply dated February 24, 2015 is attached hereto as
Exhibit “16”.

Stargrove Continues to Attempt to Deal with the Publishers and CMRRA

On March 9, 2015, Stargrove’s intellectual property lawyer, Sangeetha Punniyamoorthy
of Dimock Stratton LLP, wrote to Ms. Rioux requesting further information concerning
CMRRA’s refusal to grant Stargrove mechanical licences with respect to various works.

Dimock Stratton’s letter requested that CMRRA provide Stargrove with a list of the
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publishers that instructed CMRRA to refuse a licence to Stargrove; the publishers’ stated
reasons for denying a licence; and CMRRA'’s reasons for not providing a mechanical
licence to Stargrove in respect of other publishers. A copy of the letter dated March 9,
2015 is attached hereto as Exhibit “17”.

On March 12, 2015, Veronica Syrtash, Vice President, Legal & Business Affairs at
CMRRA, responded to Dimock Stratton and confirmed that the publishers that had
instructed CMRRA not to issue licences to Stargrove are ABKCO, Casablanca, and
Sony Publishing. A copy of Ms. Syrtash’s letter dated March 12, 2015 to Dimock Stratton
is attached hereto as Exhibit “18”.

In response to Dimock Stratton’s questions regarding the publishers’ stated reasons for
denying a licence to Stargrove and CMRRA'’s reasons for not providing a mechanical

licence to Stargrove in respect of other publishers, CMRRA replied:

2. These publishers have not indicated to us all their reasons for denying
licenses, nor do they have an obligation to. [...] What we have been told,
however, is that their refusal is at least partially related to the fact that
there are public domain master recordings on the products in question.
Beyond that, we are simply unable to speculate on the reasoning behind

their decision-making.

3. CMRRA made a decision not to pursue licensing on behalf of other
music publishers after having received an e-mail from Ms. Holt raising
the issues of possible unfair trading and competition law. We felt it
prudent not to remain in a position where we may be implicated in the
practices of copyright owners licensing (or not licensing, as the case may
be) users of those copyrights, when CMRRA is only an agent designated

to facilitate this process. ...

Dimock Stratton replied to CMRRA by letter dated March 16, 2015, a copy of which is

attached hereto as Exhibit “19”. Dimock Stratton wrote, in part:

...Stargrove’s requested mechanical license was not limited to
copyrighted material owned by only these three publishers. In fact, the
vast majority of the tracks are owned by other publishers. Your letter
indicates that CMRRA unilaterally made a decision on behalf of all these

other musical publishers to deny a license to Stargrove because
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Stargrove has raised issues of possible unfair trading and competition

law. However, it is only a refusal to license that raise any such issues. ...

Further, it is Stargrove’s understanding based on years of experience
within the industry that the usual and ordinary course for obtaining
mechanical licenses is through CMRRA, which is in the business of
granting permissions on behalf of music publishers. ... CMRRA's refusal,
on its own initiative, to license Stargrove on behalf of other music
publishers (who have not instructed CMRRA to refuse to license
Stargrove) is clearly inconsistent with  CMRRA’s normal course of

conduct. ...

Dimock Stratton requested the CMRRA reconsider its decision to deny Stargrove its

requested mechanical licences for what she referred to as “non-contentious” tracks.

On March 17, 2015, Dimock Stratton wrote to Sony Publishing, ABKCO, and
Casablanca regarding their respective refusals to grant mechanical licences to
Stargrove. Dimock Stratton requested that each publisher grant a mechanical licence to
Stargrove with respect to musical works described in the letters; and that, if the
respective publishers decided to maintain their refusals to license Stargrove, to provide
their reasons for denying a licence. Dimock Stratton also wrote that “Any refusal to
license Stargrove in the ordinary course for unjustified reasons may give rise to unfair
trading or competition law issues.” Copies of Dimock Stratton’s letters dated March 17,
2015 to Sony Publishing, ABKCO, and Casablanca are attached hereto as Exhibits
“20",%21", and “ 22", respectively.

On March 20, 2015, ABKCO's lawyer responded to Dimock Stratton by letter, a copy of
which is attached hereto as Exhibit “23”. ACKBO's lawyer wrote, in part, that ABKCO’s
decision not to grant mechanical licences to Stargrove “does not require any

explanation”.

On March 24, 2015, Jennifer Mitchell, President of Red Brick Songs and Vice President
of Casablanca, responded to Ms. Punniyamoorthy by letter, a copy of which is attached
hereto as Exhibit “24”. Ms. Mitchell wrote, in part, that a copyright owner is not required

“to provide an explanation to the applicant for the refusal.”
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On March 25, 2015, Ms. Syrtash of CMRRA responded to Dimock Stratton’s letter dated
March 16, 2015. Ms. Syrtash advised that CMRRA had sought authorizations from
publishers for the licensing of songs on Stargrove’s CDs and set out the songs for which

CMRRA had or had not received authorization to issue licences to Stargrove:
1. For Product Catalogue STR0009, Album Title “Fun, Fun, Fun”

(a) CMRRA has the authorization from the music publisher(s) to
issue licenses for the following songs: Summertime Blues, Surfer
Girl, Surfin’, Surfin’ Safari, and Surfin’ USA.

() CMRRA does not have the authorization from the music
publisher(s) to issue licenses for the following songs: Be True To
Your School, Dance Dance Dance, Fun Fun Fun, | Get Around,
Ten little Indians, and When | Grow Up (To Be A Man).

2. For Product Catalogue STR0001, Album Title “Love Me Do”

(a) CMRRA has the authorization from the music publisher(s) to

issue a license for the following song: Til There Was You

(b) CMRRA does not have the authorization from the music
publisher(s) to issue licenses for the following songs: All My
Loving, A Hard Day’s Night, | Feel Fine, If | fell, It Won't Be Long,
This Boy, You Can't Do That, Love Me Do, Please Mr. Postman,
and | Saw Her Standing There.

3. For Product Catalogue STR0002, Album Title “Can’t Buy Me Love”

(a) CMRRA has the authorization from the music publisher(s) to

issue licenses for the following song: Honey Don't

() CMRRA does not have the authorization from the music
publisher(s) to issue licenses for the following songs: Can't Buy
Me Love, And | Love Her, Do You Want To Know A Secret, From
Me To You, | Wanna Be Your Man, Mr. Moonlight, No Reply,
Please Please Me, and You've Really Got A Hold On Me.

(Collectively, the songs listed in paragraphs 1(a), 2(a) and 3(a), for

which CMRRA has the authorization from the music publishers to
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issue licences, are referred to hereafter as “the CMRRA Licensable

Songs”.)

4. For Product Catalogue STRO0008, Album Title “It Ain't Me Babe”,
CMRRA does not have the authorization from the music publisher(s)

to issue licenses for any of the songs.

5. For Product Catalogue STR0004, Album Title “Little Red Rooster”,
CMRRA does not have the authorization from the music publisher(s)

to issue licenses for any of the songs.

CMRRA then requested that Stargrove re-submit its licence applications for what she
described as the “CMRRA Licensable Songs”. A copy of the letter dated March 25, 2015
from CMRRA to Dimock Stratton is attached hereto as Exhibit “25”.

| have made a spreadsheet setting out the publishers and distributors for the songs on
the above five Stargrove titles. A copy of this spreadsheet is attached hereto as Exhibit
“ 26!1 i

Between April 1 and 21, 2015, Ms. Holt corresponded with Ms. Lévesque of CMRRA in
an attempt to enter into an MLA. Copies of the e-mail chains dated between April 1 and
April 21, 2015 are attached hereto as Exhibits “27" —“33". Copies of two MLA models

for independent labels are attached hereto as Exhibits “34” —“35".

In this correspondence, it became increasingly clear that CMRRA did not intend to enter
into an MLA with Stargrove. In an e-mail dated April 16, 2015 (Exhibit “33"), Ms.
Lévesque suggested that the pay-as-you-press licensing method might be best suited to

Stargrove’s needs and suggested a meeting “in the coming weeks”.

Ms. Holt replied on April 20, 2015 and stated that Stargrove would be willing to enter into
a pay-as-you-press licence; however, she wrote, “We do not want to get in the situation
we just had where we pay you for units pressed, you cash that money and then we are
told we cannot have the licence.” Ms. Holt further wrote, “I appreciate the offer for a
meeting in the coming weeks but that does not work. This matter has become very

urgent for us and | really do not have weeks to sort it.” (Exhibit “33").

In Ms. Lévesque’s response dated April 21 (Exhibit “33"), she reiterated that “CMRRA

has been instructed by several of our publisher principals not to act on their behalf with
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respect to issuing licences to Stargrove”, and stated that “the remaining volume of
licences that you would be seeking from CMRRA do not justify the work required under
an MLA.”

On April 28, 2015, | e-mailed Ms. Lévesque, a copy of which e-mail is attached hereto as

Exhibit “36”. | wrote, in part:

Let's be candid; members of your principal publishers sit on your board.
The comment that your principal publishers (your board) are instructing
you not to deal with Stargrove is the reality of what is going on here. We
asked to go on a MLA and you came up with every excuse to avoid that.
Even when you rejected our program we asked for a referral to another.
We were happy to go with something else that worked, but oddly you
had no suggestions of a program that would work for you. You
suggested a pay as you press on a quarterly basis. We said happy to go
with that please explain further. Instead of explain further you came back

with some aside about Legacy.

Based on your principal publishers instructions it is very clear CMRRA
does not want to work with Stargrove in aiding us to distribute budget
priced cds in the Canadian market. Considering your “principal
publishers” are subsidiaries of “principal record” labels that are not happy
to have our lowered priced products, such as the Beatles in the
marketplace, it is not difficult to conclude what is going here. It is
unfortunate for the 1000s of publishers (artists) you represent that they
are not fairly represented by CMRRA because of a board that truly does
not have the interests of those publishers (artists) in mind. There is no
doubt those other publishers (artists) would want the revenues our
products generate them. In fact there is no doubt the artists under your
“principal publishers” would also love the income our products will
generate for them. Unfortunately this will not happen for them because
“principal publishers” that sit on your board have record labels to protect.
Your principal publishers will not deal with us therefore clearly a meeting

is pointless and will not get us any further then this email exchange has.

On May 22, 2015, Stargrove’s competition lawyer, Nikiforos latrou of WeirFoulds LLP,
wrote to Universal Publishing, Sony Publishing, ABKCO, and Casablanca, copying
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CMRRA, to request that the Respondent Publishers reconsider their refusals to supply

Stargrove with mechanical licences. WeirFoulds wrote, in part:

Stargrove has been engaged with each of you through the Canadian
Musical Reproduction Rights Agency Limited (“CMRRA”") for months, to
no avail, trying to find a solution to your apparent unwillingness to issue
Stargrove mechanical licenses on standard terms. This refusal to supply
mechanical licenses directly affects Stargrove’s business, atrtificially
maintains elevated prices of sound recordings that are in the public
domain, and is a violation of the Competition Act. This refusal benefits

your respective affiliated labels to the expense of consumers.

A copy of WeirFoulds’ letter dated May 22, 2015 letter is attached hereto as Exhibit
“37”. | understand from Mr. latrou that he received no substantive responses, just

acknowledgments and one commitment to respond which never materialized.

Stargrove Continues to Lose Money As a Result of the Respondents’ Refusals to

Deal

In May 2015, Anderson alerted me to a promotional opportunity at Walmart to use “front
of store” bins for $5 CDs for three weeks, from July 25 to August 14, 2015. Patricia
McAlpine of Anderson advised me that Anderson would like to order 10,000 units each
of both of Stargrove’s Beatles titles for the promotion. A copy of Ms. McAlpine’s May 27,
2015 e-mail to me is attached hereto as Exhibit “38".

Because of the Respondents’ ongoing refusals to license public domain musical works
to Stargrove, Stargrove was unable to participate in the Walmart promotion. While it is
difficult to estimate Stargrove’s financial losses in this regard, as | am not aware of
Walmart having ever done a CD promotion of this nature, | estimate that Stargrove lost
out on approximately $150,000 in wholesale sales as a result of our inability to

participate in Walmart’'s promotion.

Anderson continues to be interested in distributing Stargrove’s CDs in Walmart. On June
10, 2015, | received an e-mail from Mr. Minicuci at Anderson, indicating Anderson’s
interest in acquiring more titles like Stargrove’s. A copy of Mr. Minicuci's e-mail to me
dated June 10, 2015 is attached hereto as Exhibit “39”. Mr. Minicuci wrote:
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Hi Terry, as you know, we do a great volume of CD sales on the $5 price
point. Walmart customers embrace the variety of choice and of course

the affordable pricing that allows them to buy more!

In particular, the Beatles ‘Love Me Do’ title that we shipped in February
of this year was welcomed by the Walmart consumer as evident in the
sales results. There is no doubt that we are in need of more titles like it.
Based on the fact that defective returns were only 0.032% (way below
Industry average) means the customers are satisfied with the quality of

the product.

Obviously | am not in a position to make decisions or take sides on legal
controversy. My primary interest is to make CD’s available at Walmart
that the customer is looking for at pricing they expect. The product you
recently made available to us certainly hit the mark and we hope that you

can provide us with more selections in the near future.

On August 10, 2015, | received an e-mail from Ms. McAlpine of Anderson advising that
she is out of stock on Beatles titles and would “love to be able to buy some Beatles stock
from someone”. A copy of Ms. McAlpine’s email dated August 10, 2015 is attached
hereto as Exhibit “40”.

Changes to the Copyright Act

As | described above (para. 28), Ken Kozey of Anderson told me in December 2014 that
Universal Music was lobbying the Canadian government to make changes to legislation

regarding public domain for sound recordings.

On April 21, 2015, the Canadian government tabled the 2015 budget (the “Budget”).
The Budget included a proposal to amend the Copyright Act “so that the term of
protection of performances and sound recordings is extended from 50 years to 70 years
following the date of the release of the sound recordings” (page 305). A copy of relevant
portions of the Budget (including pages 22, 265, 300, 305-06) is attached hereto as

Exhibit “41”. This amendment is further explained in Mr. Bouchard’s report.

That same day, the Prime Minister of Canada sent a letter to Music Canada, a trade
organization that represents the major record companies in Canada, including Sony

Music Entertainment Canada and Universal Music Canada, confirming the amendment.
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A copy of the letter from the Rt. Hon. Stephen Harper dated April 21, 2015 is attached
hereto as Exhibit “42".

Upon learning of the Budget’'s proposed change to the Copyright Act, | was concerned
that these changes could affect Stargrove’s business. It was not clear from the Budget
whether the changes to the Copyright Act would have retroactive application, and we did
not know when these changes would come into effect. We put our operations

temporarily on hold until we could obtain more information.

On May 7, 2015, Bill C-59, An Act to Implement Certain Provisions of the Budget Tabled
in Parliament on April 21, 2015 and Other Measures (short title: Economic Action Plan
2015 Act, No. 1), was tabled in the House of Commons. Section 81 of the Bill set out the
proposed amendments to the Copyright Act, and s. 82 confirmed that the amendments
would not operate to “revive” copyright in a sound recording in which the copyright had

already expired:

81. (1) Paragraph 23(1)(b) of the Copyright Act is replaced by the

following:

(b) if a sound recording in which the performance is fixed is published
before the copyright expires, the copyright continues until the earlier of
the end of 70 years after the end of the calendar year in which the first
such publication occurs and the end of 100 years after the end of the

calendar year in which the first fixation of the performance in a sound

recording occurs.

(2) Subsection 23(1.1) of the Act is replaced by the following:

(1.1) Subject to this Act, copyright in a sound recording subsists until the
end of 50 years after the end of the calendar year in which the first
fixation of the sound recording occurs. However, if the sound recording is
published before the copyright expires, the copyright continues until the
earlier of the end of 70 years after the end of the calendar year in which

the first publication of the sound recording occurs and the end of 100

years after the end of the calendar year in which that first fixation occurs.

82. Paragraph 23(1)(b) and subsection 23(1.1) of the Copyright Act,

as enacted by section 81, do not have the effect of reviving the



85.

86.

87.

88.

89.

90.

91.

92.

-22- 107

copyright, or a right to remuneration, in a sound recording or
performer’'s performance fixed in a sound recording in which the
copyright or the right to remuneration had expired on the coming

into force of those provisions. [Bold and underlining in original]
A copy of sections 81-82 of Bill C-59 is attached hereto as Exhibit “43".

On June 23, 2015, Bill C-59 received royal assent and the amendments to the Copyright

Act thereby came into force.

The amendments to the Copyright Act do not have retroactive effect, and thus,
Stargrove’s model of seeking to sell CDs like the initial five CDs it sought to sell
continues to be lawful under Canadian copyright law. Unfortunately, the Respondents’

concerted campaign is denying Canadian consumers Stargrove’s competitive CDs.

The Respondents’ Refusal to Deal with Stargrove is Devastating Stargrove’s

Business

Stargrove’s business model relies heavily on producing CD compilations of sound
recordings that are in the public domain. The Respondents’ refusal to license Stargrove
under usual licensing terms has caused losses to Stargrove and has cut off any future

growth of the business.

| estimate that, if Stargrove’s business is able to continue and we are able to sell a mix
of licensed sound recordings, our own sound recordings, and public domain sound

recordings, we will achieve sales of $3 to $5 million per year in Canada.

Under our current business model, without being able to obtain mechanical licences on

ordinary terms through CMRRA, Stargrove will go out of business.

Stargrove Remains Willing to Deal with the Respondents

Stargrove remains willing to deal with CMRRA and/or the Respondent Publishers to

obtain mechanical licences for public domain sound recordings.

Stargrove will pay CMRRA the standard royalty fees required to obtain the mechanical

licences to the Titles, if given the chance.
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N. The Respondents’ Refusal to License Stargrove Is Having An Adverse Effect on
Competition in the Market

93. As the e-mail from Mr. Greaves of Universal admits, Stargrove's CD sales were eating
into Universal's market share. By freezing Stargrove out, | believe that the Respondents
are artificially suppressing competition in the market, which is artificially inflating CD

prices.

94, Stargrove is willing to provide an undertaking as to damages in the event it obtains the

interim order sought.

SWORN before me at the City of Oakuville,
in the Province of Ontario, this 26th day of
August, 2015.
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The Registrar
Competition Tribunal

90 Sparks Street, Suite 600
Ottawa, ON K1P 5B4

Tel: 613-957-7851

Fax: 613-952-1123

John Pecman

Commissioner of Competition
Competition Bureau

50 Victoria Street

Gatineau, QC K1A 0C9

Tel: 819-997-4282

Fax: 819-997-0324

Canadian Musical Reproduction Rights
Agency Ltd.

320-56 Wellesley Street West

Toronto, ON M5S 2S3

Tel: 416-926-1966

Fax: 416-926-7521

ABKCO Music & Records, Inc.
85 5th Ave #11

New York, NY 10003

United States

Tel: 212-399-0300

Casablanca Media Publishing
249 Lawrence Avenue East
Toronto, ON M4N 1T5

Tel: 416-921-9214

Sony/ATV Music Publishing Canada Co.
1670 Bayview Avenue, Suite 408

Toronto, ON M4G 3C2

Tel: 416-489-5354

Sony Music Entertainment Canada Inc.
150 Ferrand Drive

Toronto, ON M3C 3E5

Tel: 416-589-3000

Universal Music Publishing Group
Canada

(A Division of Universal Music Canada Inc.)
2450 Victoria Park Avenue, Suite 1
Toronto, ON M2J 5H3

Tel: 416-718-4000

Fax: 416-718-4224
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Universal Music Canada Inc.

(A Division of Universal Music Group)
2450 Victoria Park Avenue, Suite 1
Toronto, ON M2J 5H3

Tel: 416-718-4000

Fax: 416-718-4224
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File No. CT-2015-
COMPETITION TRIBUNAL
IN THE MATTER OF the Competition Act, R.S.C. 1985, c. C-34
(the “Act”);

AND IN THE MATTER OF an application by Stargrove
Entertainment Inc. for an order pursuant to section 103.1 of the Act
granting leave to bring an application under sections 75, 76, and 77
of the Act;

AND IN THE MATTER OF an application by Stargrove
Entertainment Inc. for an order pursuant to sections 75, 76, and 77
of the Act;

AND IN THE MATTER OF an application by Stargrove
Entertainment Inc. for an order pursuant to section 104 of the Act;

BETWEEN:
STARGROVE ENTERTAINMENT INC.

Applicant
-and -

UNIVERSAL MUSIC PUBLISHING GROUP CANADA,
UNIVERSAL MUSIC CANADA INC.,
SONY/ATV MUSIC PUBLISHING CANADA CO.,

SONY MUSIC ENTERTAINMENT CANADA INC.,
ABKCO MUSIC & RECORDS, INC.,
CASABLANCA MEDIA PUBLISHING, and
CANADIAN MUSICAL REPRODUCTION RIGHTS AGENCY LTD.

Respondents
AFFIDAVIT OF TERRY PERUSINI
WEIRFOULDS LLP DIMOCK STRATTON LLP
Barristers & Solicitors 20 Queen Street West, 32nd

4100 - 66 Wellington Street West Floor

P.O. Box 35, Toronto-Dominion  Toronto, ON M5H 3R3
Centre

Toronto, ON M5K 1B7 Sangeetha Punniyamoorthy

Thomas Kurys
Nikiforos latrou

Scott McGrath Tel: 416-971-7202

Bronwyn Roe Fax: 416-971-6638

Tel: 416-365-1110 spunniyamoorthy@dimock.com
Fax: 416-365-1876 tkurys@dimock.com

niatrou@weirfoulds.com
smcgrath@weirfoulds.com
broe@weirfoulds.com

Lawyers for the Applicant
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Sony/A\V

MUSIC PUBLIESHING
CANADA

L MUSICSEARCI | NEWS | - WRITERS | coNtTacT |
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I want to record and release a song that is owned/controll d in whole or in part by Sony/ATV Music

113

ublishing? What steps must be taken to obtain the nec mechanical license?
e find c0 ies of sheet music, song folio ments, ete., of songs that are
Q / trol 8 ole ori : bv Sony/. Publl hing?

cont: b ker nyatv.com
For general administrative inquiries please contact Janet Baker at the following address;

janet. baker{@son .COM.

May I submit songs to Sony/ATV for review?

We are currently only accepting material from our contracted writers or from legal or business
representatives known to us; we are not permitted to review any songs or accept any packages that are
submitted otherwise. It is not our infention to hinder or frustrate the creative process. There are legal
reasons for strict adherence to this policy on our part which cannot be altered. So, thank you again for
your interest, but permission cannot be extended at this time.

back to fop

I want to record and release a song that is owned/controlled in whole or in part by Sony/ATV Music
Publishing? What steps must be taken to obtain the necessary mechanical license?

Please contact our exclusive licensing agent, CMRRA (Canadian Musical Reproduction Rights Agency)

at http://www.cmrra.ca. You will be advised accordingly.
back to top

Where can ] find copies of sheet music, song folios, arrangements, etc., of songs that are
owned/controlled in whole or in part by Sony/ATV Music Publishing?

Please contact our exclusive print agent, The Hal Leonard Company at http://www.halleonard.com,
back 1o top

I am interested in acquiring a synchronization license for use of a song that is owned/controlled in whole
or in part by Sony/ATV Music Publishing. What steps must be taken to request same?

Click here to view and print our Synchronization Request form,

back fo top

Here are the suggestions if sireaming sound files is not working in SATV:

1. Enter the options of the media player and choose the tab "network” (right top):
o Make sure, that all of your 4 Checkboxes are checked (Multicast, UDP, TCP and HI'TP)
o No proxy server should be used
2. Try to stream on some other PCs in your office and check, whether you got the same error-
message

hlips:fAeeww, sonyaly. comfen-cafindsx.phpfegsi2 12
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3. Talk to your network administrator whether the proxy allows to stream files on HTTP 344
4, De-install your current Windows-Media-Player completely and download the latest version from
Microsoft athttp://www.microsoft. com/windows/windowsmedia/default. mspx)

5. Point 1, should be repeated!

back to top.

For general copyright inquiries and for ringtone, karaoke, print and merchandise licensing, please

contact: Janet Baker.
back to top

For general administrative inquiries please contact Janet Baker at the following address;

janet, bgker@ggnygtx com,
k
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August, 2015

"”%/1 év%fw/ W‘FO

A Commissioner for taking Affidavits, etc.

Marle Elizabeth Wakefleld, & Commlgsiongr, el
Province of Ontaric, tor WeirFoulds we,
Barristers and Soliciters,

Expires October 24, 2016,



HOME MUSIC PUBLISHERS MUSIC USERS | REPERTOIRE } NEWS f FAQ I CONTAGT US I

EN | FR

Need a Licence?

If you plan to offer products or services in Canada which contain scngs which you
don't own or control, you need to obtain permission 1o use those songs, Such
permission is granted through different types of licences, and we're here to help
you get through this process with a minimum of fugs.

Refer to the descriptions below to determine which type of licence(s) you
require.

» | am reproducing music on physical product(s}, e.g. CDs, Yinyl, Cassettes, USB Keys

CMRRA issues mechanical licenses through two basic plans to individuals or companies reproducing muslc on physical
produci(s): "pay-as-you-press or import’, or pursuant to the terms of the standard Mechanical Licensing Agreement. See
which plan you qualify for below,

« Limited Quantity Licensing {Pay-As-You-Press/Import): If you are manufacturing or importing products in small
guantities, or releasing sound recordings on a one-shot or fimited basis, our Pay-As-You-Press/Import plan is the
appropriate method of application for you, To obtaln a "pay-as-you-press/import” licence, or for more detailed
information about this plan, please click here or visit our Pay-As-You-Press Licensing FAQ.

- The Mechanical Licensing Agreement: if you are manufacturing or imperting sound recording products on a
continuing basts, we may require that you enter into CMRRA's standard Mechanical Licensing Agreament (MLA).
Under the MLA, royalties are payable as products are sold on a-quarterly basis. The MLA sets out standard terms
and conditions related to llcence application, royalty rates, sales and royalty reporting requirements, reserve
accounting, promotional copies, deletes and, where applicable, the treatment of songs coverad by controlled
composition clauses. For maore information regarding the MLA, please visit our Mechanical Licensing FAQ or
contact our independent Licensing Department,



» | am reproducing music for the purpose of online music cistribution, e.g. permanent downloads, streaming,
wehcasting 117

» | am a radio broadcaster
» | am a satellite radio broadcaster
v | offer a hackground music service In Canada

» | am reproducing music in audio-visual production
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The Pay-As-You-Press/Import Licence Application Process

Applying for a "pay-as-you-press/Import” licence is a muiti-step process.

STEP 1: You must complete an Application for Mechanical Licensing Form for each song you intend to
reproduce (or each song embodied on a product you intend to import),

STEP 2: You must complete the Mechanical Licensing Royalty Calculation Sheet, which summarizes the
total amount payable for all the songs for which you ars seeking licences. The total amount payable
comprise the royalty fees, CMRRA's handling fee and the payment of ali applicable taxes.

(iy First, royaities must be calculated based on (a) the standard mechanical royalty rate and (b) the
total number of copies 1o be manufactured or imported, which must be reported on the Royalty
Calculation Sheet.

Royalty Rate; the standard mechanical royalty rate in Canada is currently $0,083 per song, per copy,
where the running time of the recording is five minutes or less, plus $0.0166 per copy for each
additional minute or partial minute of running time.

Minimum number of coples: the minimum number of copies for which a mechanical licence will be
issued is 500, whether or not you are pressing or importing a smaller number of copies.

Please note that a few publishers represented by CMRRA reserve the right to separately approve each
application, and that their royalty rate may be higher than the current standard rate, in which case we
will advise you of the additional amount to be paid. if a publisher refuses to authorize a licence, we will
advise you ahd refund the amount in question,



(1) Second, your application is subject to a nonrefundable Handling Fee of 6% of your total order or
$5.00; whichever Is greater. This fee is necessary to cover printing, postage and other costs 'M& are
not met from the royaliies alone,

(i) Third, if you are a Canadian® resident, your payment must also include the applicable taxes (HST
for provinces where it is applicable, otherwise GST only for provinces with no HST),

*U.S. residents are exempt.

STEP 3: You must provide us with your royally payment as calculated In Step 2 above. Payiment may be
made by way of certified cheque or money order, Where payment is made by cheque, your licence
application will not be processed until your cheque has cleared. For the quickest service, pay by way of
money order and provide us with the required copy of your pressing invoice at the same time,

Note on Refund Policy: if you make an application, and render payment, for a song in the public domain or
not represented by CMRRA, the royalty portion of your payment for this song/share will be refunded
immediately upon confirmation by CMRRA, but not the associated Handling Fee.

Important: Once a licence has been issued by CMRRA, we are unable to refund or credit any royalties for
the song In question in the event you decide to not use i, [tis thus critically important that you be certain of
the song you wish to use before the licence is issued by CMRRA. If a licence has not been issued, and you
have decided to not use the song in question, CMRRA will refund the royalty portion of your payment for
this song, but not the associated Handling Fee,

STEP 4: You must provide us with a confirmation from your pressar of the number of copies to be
manufactured. This can take the form of a copy of your pressing order, the presser’s thvoice or a written
confirmation from the presser of the number of copies o be manufactured, For imports, you will need to
provide us with the custorms manifest or other documentation confirming the number of coples to be
imported,

Note that & pressing confirmation is not necessary where fewer than 200 copies are manufactured.

STEP & You must complete, sign and date the enclosed Pressing Information Waiver, While it is your
responsibility as the licence applicant to provide us with the pressing documentation outlined above, we
have found that this documentation is not always provided to Us in a timely fashion, As such, it is
necessary for CMRRA {0 be given the authorization to-obtain this information directly from your presser to
ensure prompt processing of your licences and of our publisher principals’ royalties,



STEP 6;if you intend to create an adaptation or translation of an original waork, or to Use an adaptation or
already existing translation, you need 1o obtain authorization. While CMRRA can grant -meoharlic;:! %gnses
for the reproduction-of musical works controlled by its publishers, the words and the melody tsed for your
recording must correspond to those of the original musical work. In other words, a license cah only be
granted for a new arrangement of a work if no changes are brought to the fundamental structure, chords
and/or lyrics of the composition.

With the exception of public domain works, any fundamental modifications made to a musical work must
first be approved in writing by its publisher(s), and possibly its author(s), before CMRRA can grant a license
for it. Please note that if a composition Is owned by more than one publisher, all publishers must give thelr
authorization before the adaptation can be recorded. Since any publisher can refuse to authorize an
adaptation or translation, we recommend that you not record your version of the song before the
appropriate rights are secured.

The responsibility to secure these rights is that of the adaptor, translator or eventual recipient of the
license, In order to obtain these rights, you must centact the concerned publisher(s) directly. Generally, a
publisher will require the following information to approve an adaption/translation of its work:

« The original title of the work used along with the name of its authors/composers;

+ The new title given to the adaptation along with tha names of the adaptors/transiators;
+ The original lyrics of the work being arranged,

+ The new or translated lyrics of the adaptation;

- If the adaptation s in a language other than English, a literal English translation of the lyrics,

Once you have received the required approvals from the concerned publisher(s), CMRRA will be happy to
issue the mechanical license(s) on behalf of the publisher(s) for your recording. Please note that a copy of
the signed agreement between you and the concerned publisher(s) will need to be included in your
license application.

If you wish to use an existing adaptation or translation of a musical work, you must send an application for
mechanical licenses to CMRRA following the procedures outlined in the Instructions for Mechanical
Licensing Application.

On the form entitled Application for Mechanical Licensing, you must include both the title of the original
work and the adapted work as well as the name of the authors and composers of the original work and the
name of the adaptors and/or translators.



If the adaptation is registered as authorized in our database, you will be granted a license. However it may
happen that the adaptation/translation you wish to use has never been properly authorized by th 2
concerned parties, If this is the case, and you still wish 1o reproduce the arrangement, you will have to
follow the steps outlined above under “Creation of an adaptation or translation of an original work.”

STEP 7: Mail ali of the above (licence applications, payment, pressing involce, as well as any other
carrespondence) to the foliowing address:

CMRRA

Attention: Independent Licensing Department
56 Wellesley Street West, Suite 320

Toronte, Ontario

MBS 283.

In order to avoid any processing delays, please ensure that you have provided CMRRA the following
necessary items:

- Application for Mechanical License form(s), one for each composition
+ CMRRA Royalty Calcutation Sheet, listing all compositions and amounts payable
- A chegue or money order in the amount payable (credit cards are not accepted)

» A copy of elther your pressing order, invoice, or letier from the presser confirming the total number of
units to be manufactured. CMRRA will not accept ‘quotes’

- A completed copy of the Pressing Information Waiver

It is Important to note that all of the items listed below must be supplied in order for CMRRA to process
your application,

Where the ownership of the song you have applied for has already been confirmed and registered in our
database, you can expect to receive your licences within three to six weeks. When you recelve your licence,
you will be required to sign and return one copy to CMRRA. Any errors should be brought 1o cur attention
immediately.
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Mechanical Licensing FAQ

General Licensing
» What is a mechanical licenca?

A mechanical licence Is the agreement by which permission to reproduce a musical work on a sound carrier is granted by
the copyright owner or its representative. "Mechanical” refers to the reproduction of copyrighted music in a "contrivance”
for the "mechanical reproduction of music.” If this makes you think of music boxes, it's because it is, admittedly,
somewhat outmoded language. Nevertheless, “mechanical licence” is the customary industry term for such permisston.

Such a licence is extremely specific: it is limited to a particular musical work, as reproduced by the user on a particular
product. The licence is aiso specific as to the catalogue number of the product, the playing time of the recording and the
performer.

Note that mechanical licences are not issued per album but, rather, on a song-by-song basis. If a product contains 10
songs, you must obtain permission for each one. Also because the ownership of a copyright can be divided between more
than one owner, licences are required from all owners before the work Is fully licensed,

v+ Do Ineed a mechanical licence to import products in Canada?

Note that each country has its own mechanical licensing collective. The Mechanical Copyright Protection Society (MCPS)
carries on business in the United Kingdom and issues licences for its territory, just as CMRRA does for Canada. Simnilarty,
The Harry Fox Agency licenses for the territory of the United States. This is repeated throughout the world. If you plan to
import products frorm another country, It is critical that you obtain mechanical licences from CMRRA as it is Impossible for
a forelgn manufacturer to “clear” Canadian royalties unless it has enterad into direct worldwlde deals with the publishers
invalved. While possible, this is extremely rare,

The rule is simple: if you sell or distribute recordings in Canada, whether they were made here or elsewhere, they must be
licensed in Canada and royalties must be paid in Canada.



+ What happens if | don't apply for a mechanical ficence?
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If you manufacture or import sound carriers which reproduce copyrighted songs without obtalning a mechanical licence
for each song (efther directly from the publisher or through CMRRA) then you have infringed the copyrights in question.
Canada's copyright legislation provides for civil penalties and criminal prosecution for copyright infringement, If a product
contalns unlicensed muslc, it can be removed from the market by way of Injunction. As well, anyone handling infringing
merchandise Is likewise guilty of infringement - including distributors, wholesalers and retallers. Copyright is the basis of
the music industry. Without copyright protection, rightsholders would be unable to assure themselves of a reasonable
return and the protection of law for their products. if you manufacture or import sound carriers into Canada, you must
obtain licences. It's the law.

v How do | apply for a mechanical licence?

You must apply for a mechanical licence(s) for your product before you manufacture or Import it. CMRRA issues
mechanical licences through two basie plans: either “pay-as-you-press/ import’, or pursuant to the terms of the standard
Mechanical Licensing Agreement. Youl find information on both of these plans in the Need a License? section of our
website,

» How much does it cost to obtain a mechanical licence?

CMRRA currently issues mechanical licences on the basis of 8.3 cents per song, per copy manufactured, where the
playing time Is five minutes or less. For each additional minute (or part thereof) 1,66 cents Is added to the rate, Note
however that a small number of publishers represented by CMRRA do not participate in the industry agreement and
charge a higher-than-standard royalty rate.

This royalty rate is applicable only to reproduction of musical works embodied in audio-only sound recordings, such as
CDs, cassettes and vinyl recordings. The royalty rate for the reproduction of musical works embodied in any other
merchandise, such as toys, games, of any other special product is subject to individual negotiation.

i, it

If you are applying for a licence under CMRRA's “pay-as-you-press” plan, your application will be subject to an additional
handling fee. Please refer to our Pay-As-You-Press Licensing FAQ for more information in this regard.

If you have entered into CMRRA's standard Mechanical Licensing Agreement, you may be entitled to a discount on the
royalty rate above (or budget recordings and musical works subject to controlled composlhiion clauses. Please refer to the
provisions of the agreement or contact us for assistance in this regard.

» Are all the songs listed on your database represented by CMRRA?

No. Whenever a song is indicated as "not represented” in our database, It means that, while we have logged Information
such as the titls, composer and/or publisher of the song, we do not represent the owner of that sang for mechanical
licensing purposes. There are many instances where the ownership of a song is divided hetween two or more publishers,
and CMRRA may represent some, but not all, of those publishers. In these instances, we are able 1o issue licences on
behalf of the publishers we represent, but before the User can legally reproduce the song in question, he or she must also
obtain licances dirscily from the copyright cwners that are not represented by CMRRA,

» How do | know if CMRRA represents the songs that | want to license?



We invite you to search our song database. It's free to use and does not carry any obligation of affiliation. After accepting
the terms of use, you may then carry out song searches either by song title or by writer name,

The web site will offer you a list of potential titles based on the information that you enter. Please select the most relevant
title; details will he available on the next screen that will indicate whether or not CMRRA represents shares of the song.

If you cannot find a specific title, or if you don't know the names of the composer(s), we suggest that you send in a licence
application to CMRRA, providing as many details as possible about the song (e.g. Title / composer / publisher / artist who
performed the title). We will then be able to research the song and, if necessary, carry out verifications with our affiliated
publishers, If ultimately we do not represent the song, we will refund the amount of the royatty payment to you, If you still
wish to use a song that we do not represent, it is your responsibllity to obtain a licence directly from the copyright cwner.

» Which songs are represented by CMRRA?

CMRRA's online database contains more than two milllon songs and 18 an excellent source of information regarding
compositions written and published by copyright owners located all over tha world, While we do our best to ensure that all
information concerning those cernpositions is accurate and up-to-date, song and catalogue ownership can change hands
frequently and, as a result, the information may need to be verified with the publisher(s) In question. It Is also possible that
the song you are looking for Is not listed in our online database. This does not mean that the composiiion is not
represented by CMRRA but It does Indicate that we will have to verify its ownership with the publisher(s) concerned if that
publisheris represented by CMRRA.

The process of verifying song ownerships with our publishers may take a few days to many months and we cannot issue
alicense until this confirmation has been obtained. It may also happen on occasion that a copyright owner cannot be
identified or located. If that's the case with the composition you wish to use, CMRRA will refund the royalties to you afier
we have exhausted all possible avenues of research, At that polnt, If you can demonstrate that ail reasonable efforts to
locate the copyright owner have been made, you may then submit your license applicaticn to the Copyright Board of
Canada pursuant to Section 70.7 of the Copyright Act. If you make applications to CMRRA for any songs which arein the
public domain, or not represented by CMRRA, your payment for those songs will be refunded promptly {excluding the
assoclated handling fees). In order to aveld submitting license applications and making a payment of royalties and
handling fees for songs not represented by CMRRA, we invite you 1o research CMRRA's Song Database and Affiliated
Publisher list in advance.

» How do | locate the music publisher?

There are, literally, tens of thousands of music publishers, ranging from multi-national organizations to Individual
songwriters with very small catalogues. Finding a particular one can be time-consuming. For this reason, music
publishers have formed larger bodies to centralize and standardize the process of licensing and collecting royalties. One
such organization is CMRRA,

CMRRA represents the majority of music publishers doing business in Canada and can generally issue most of the
mechanical licences you'll need for your product. You can perform a search of CMRRA's affiliated pubiishers here,

In some cages, however, there may be songs (or portions of songs) that we do not represent. In those cases, it's your
responsibility to obtaln licences for the missing shares, There are a number of online resources avallable to locate



capyright owners. The following organizations each have searchable online databases that we have found to he helpful in

this regard: 128

Nt/ /www.ascap.comy/
frepy/ S weww bmi.comy
http:/ fwww.sesac.com/
http://www.sodrac.ca/

» What about the master recording?

Every recording of a copyrighted composition actually represents a blend of two copyrights: first, the copyright in the
musical work itself , which is represented by the music publisher, and second, the recording of the musical work, which is
usually owned by the record producer or record company dnvolved. If you are the producer of the orlginal sound recording,
it Is likely you own the copyright in the master recording. However, If you plan to reproduice a master owned by another
party, you must obtain the permission of the owner of that recording, in addition to the necessary mechanical licences.
Both copyrights must be properly licensed: the peralties for infringement of the master recordings are as serious as those
for infringement of the song.

» How do | get permission to use a master recording?

CMRRA does not represent the owners of master recordings and cannot obtain licences for youin this regard. For further
information on master recordings piease contact the fellowing organizations:

http://www.musiccanada.com/
http://www.avla ca/
hitp//www.cimamusic.ca/
hitp://www adisg.corm/

» | want to sample a recording and use it in my song. Do | have to pay?

Yes. In order to {egally make use of songs and recordings you do not own or control, and which have been sampled in
your recording, you must obtain the consent of the owners of the copyright in each of those songs, as well as the consent
of the owners of each of the recordings you have used. '

We suggest you start by contacting the record company that released the recording(s) you wish to sample in order to
chtain a 'master rights' license. Once yeu have obtained the master rights licence, you must then obtain the musle
publisher's permission to sample the musical work. You may contact the publisher directly but providing a letter
explaining your project and a copy of the master rights licence. Your ietter should include:

a) the title of the musical work

b} & deseription of the use, i.e. how lohg the sample is

c) how many times it is used

d) duration of the sample

e) where it appears in your recerding and which other songs are being used in your recording
f) any other pertinent information



Most music publishers and record companies are willing to license sample usage, but their terms and conditions can vary
widely. Clearing samples can be a time-consuming process, sc It is best to allow yourself ample time to comp’ﬂ;ﬂaﬂ
necessary licensing, If permission is granted, you will then need to submit a mechanical licence application pursuant to
CMRRA's "Pay-As-You-Press" method, including a copy of the publishers' authorization,

» Do I need to apply for a licence to record my own song?

if you are the sole copyright owner of the mustcal work, and have not assigned your rights to a music publisher or third
narty, you do not need lo apply to CMRRA or a licence, nor pay mechanical royalties for the use of your own song. This Is
true even If you, as a copyright owner, are representad by CMRRA.

However, If you do not own or administer the 100% of the copyright In the song, you will need to obtain a licence for the
share(s} you don't control.

v Can | change the lyrics to & song, or use the music alone and add my own words?

While CMRRA can grant mechantcal licenses for the reproduction of musical works controlled by its publishers, the words
and the melody used for your recoerding must corregpond to those of the original musical work, In other words, a license
can only be granted for a new arrangement of a work if no changes are brought to the fundamentat structure, chords
and/or lyrics of the composition.

With the exception of public domaln works, any fundamental modifications made to a musical work must first he
approved in wrlting by its publisher(s), and possibly its author(s), before CMRRA can grant a license for it. Please note that
if a composition is owned by more than one publisher, all publishers must give their authorization before the adaptation
can be recorded. Since any publisher can refuse to authorlze an adaptation or translation, we recommeand that you not
record your version of the seng before the appropriate rights are secured.

The responsibillty to secure these rights is that of the adaptor, translator or eventual reciplent of the license, Inorder to
obtain these rights, you must contact the concerned publisher(s) directly. Generally, a publisher will require the following
information to approve an adaption/translation of its work:

* The origina! title of the work used along with the name of Its authors/composers;

» The new title given to the adaptation along with the names of the adaptors/translators;
+ The original lyrics of the work being arranged;

+ The new or translated lyrics of the adaptation;

v If the adaptation ig in a language other than English, a {iteral English translation of the lyrics.

Once you have received the required approvals from the concerned publisher(s), CMRRA will be happy to issue the
mechanical license(s) on behalf of the publisher(s} for your recording, Please note that a copy of the signad agreemant
between you and the concerned publisher(s) will need to be included in your license application,

Use of an already existing adaptation or translation:



If you wish to use an existing aclaptation ortranslation of a musgical work, you must send an application for mechanical
licenses to CMRRA following the procedures outlined in the Instructions for Mechanical Licensing Applicatlonm
form entitled Application for Mechanical Licensing, you must include both the title of the original work and the adaptec
work as well as the name of the authors and composers of the original work and the name of the adaplors and/or
transiators.

If the adaptation Is registered as authorized in our database, you will be granted a license. However, it may happen that
the adaptation/translation you wish 1o use has never been properly authorized by the concerned partles, If this Is the case,
and you still wish to reproduce the arrangement, you will have to follow the steps outlined above under "Creation of an
adaptation or translation of an original work."

Cross-border Licensing
»1'm pressing my CD in the U.S. but will distribute copies in Canada. Can CMRRA issue licences?

Yes, CMRRA Issues licences for the sale or other distribution of audio products in Canada. If coples are pressed in the U.S.
and some or all of the units are shipped to Canada, you will need to obtain a licence from CMRRA and pay rovalties on
those copies imported in Canada.

T bl

For the licensing of small quantities, you will need to-apply for a licence under CMRRA's *pay-as-you-press/import” plan,
and you will need to supply us with a cross-border confirmation instead of a pressing order.

» I'm pressing my CD in Canada but don't reside in Canada. Can UMRRA issue licences ?

To the extent the copies manufactured In Canada wilt also he sold or otherwise distributed in Canada, CMRRA can issue
licences for your product, However, if you are manufacturing in Canada but exporting copies for distribution in the US or
any other territority, CMRRA will not be able to license the coples exported outside Canada.

For the licensing of small quantities, you will need 10 apply for a licence under CMRRA's 'pay-as-you-press/import” plan,
and you will need to supply us with a cross-horder confirmation instead of a pressing order,
» I'm pressing my CD in Canada but want to export copies to ancther country? Can CMRRA issue licences?

CMRRA can only lssue licences for the copies that remain for sale or other distribution in Canada. You wilt need to seek
licences for the exported units from the licensing collective in the country of destination.

Pay-As-You-Press/Import Licensing
» What is a "pay-as-you-press/import” licence?

A "pay-as-you-press/import” licence is a type of mechanical licence issued by CMRRA for licensees who only occasionally
manufacture or import products in Canada or whe do s0 in small quantities. Royalties for this type of licence must be paid
in advance, along with the submission of the licence appiication, and is iimited te the number of units
manufacturedZimported and paid for.



» Can | pay royalties quarterly based on my sales?

No. The pay-as-you-press system is specifically designed for licensees who occasionally manufacture or import products,
or-do so in small quantities. [ Is not economical for CMRRA 1o process small amounts of royalties on a quarterly basis as
products are sold. As such, we require that payment be made upfront to minimize the administrative work associated with
guarterly accounting.

Labels who arelicensed under the Mechanical Licensing Agreement can report royalties to CMRRA on a quarterly basis as
products are sold, However, they are also required to keep track of, and process, any change in the ownership of the
musical works they have used in order to produce accurate roya'ty statements each quarter, This task in itself can be
guite time consuming for them, and if not done properly, will lead to additional administrative costs and efforis to make
the apprepriate corrections. For most small licensees, this administrative burden is just not worth it, and the "pay-as-you-
press' plan Is the best option to meet their licensing obligations.

Also, note that our "pay-as-you-press” licences are only valid for the number of unlts manufactured and paid for. In the
event you are manufacturing additional copies, you need to apply for new licences for those additional units.

» What if | apply for licence, but the song is not represented by CMRRA?

If you have submftied a licence application and royalty payrment for a song that CMRRA dees not represent, we will issue a
refund cheque to you once we have processed your application. Please note that CMRRA will only refund the royalties you
have pald, and not the administration fee charged to process your application.

+» What is a pressing order? Why is it required?

Apressing order is a document sent by you o the manufacturer that confirms the number of units of your product that
will be pressed. CMRRA requlres this documentation 16 ensure you are paying royalties on all copies manufactured. In the
afternative, you can also submit your pressing invoice, which would serve the same purpose, Note that we cannct accept
a quote In lieu of a pressing order.

If you are manufacturirg the product yourself, please submit a signed and dated written statement detailing the number
of unfts manufactured.

» Can the manufacturer start pressing my product as soon as | send my royalty payment to CMRRA?

No. A licence must be issued 1o you before your product can be manufactured. The fact that you have sent CMRRA &
licence application and & royalty payment doses not mean that we wil be able to issue the ficence you nead for your
project,

- The manufacturer tells me that it cannot press my product until I have my licences, and CMRRA tells me that it
cannot issua licences without a pressing order, How does this work?

The pressing order is a document you must submit to the manufacturar to place your order for & certain number of units.
The manufacturer can (and should) put your order on hold untii such time as your licence has been issued. We require -
that you-submit a copy of this pressing order along with your licence application and royalty payment. Once the licence
has been issued, you'll be able to return to the manufacturer and get your order processed.



» How long can the licensing process take?
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Where the ownership of tha song you have applied for has already been registered with CMRRA by the copyright owner,
you can expect to receive your licence within a 3 to 6 week pericd. This is highiy dependent on the volume of applications
received by CMRRA at any given time, and seasonality, Spring and the period leading to Christmas are generally very busy
times for us, We find that we w

If the ownership of the song has not been registered with CMRRA by the copyright owner, it could take many more weeks
or months before we are able to [ssue the licence. While we will endeavour to identify the copyright awner(s) and seek the
required copyright registration from him or her, we cannot guarantee that we will receive this dogumentation in a timely '
fashion. The licence will be issued as soon as we've received the registration. In the event we find out that the song or
copytight owner is ultimately not represented by CMRRA, we will let you know and you will need to obtaln your licence
directly.

» What's the methods of payment?
Paymernt can be made to CMRRA by way of:

1) ohequé (where payment is made by cheque, your licence application will not be processed until your chegue has been
cashed - usually one week from receipt),

2) certified cherue or
3) money order

Fer the quickest service, pay by way of certified cheque or money order and provide us with the required copy of your
pressing order/inveice at the same time.

» What's your refund policy?
CMRRA's refund policy will be applied based on the following two criteria:
Where a licence has already been issued;

Onee your licence has been Issued, CMRRA cannot to refund or credit any royalties for the song in question in the event
you decide to not use it. Itis very Important that you are certain of the songs you wish to use before the ficensing process
is completed.

Where a licence has not yet been Issued:

If & licence has not been issued, and you have decided to not use the song in guestion, CMRRA wiit refund the royalty
portion of your payment for thls song. Note that the Handling Fee will not be refunded to you,

+ | obtained a licence for a previous pressing of my CD. Do | need a licence for subseguent prassings?

Yes. The "pay-as-you-press” licence issued to you by CMRRA is imited to the number of units you manufactured and paid
for. If you intend to manufacture in excess of the number of units specified on your licence, you need to obtain a new
licence.



» | misplaced/lost my licence, how can [ get another copy?
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if you have misplaced or lost your licence, you ean submit a request for a reprint by fllling out the Mechanical License
Reprinting Form. There Is a fee of $20 per request, plus the applicable taxes (HST for provinces where t is applicable,
otherwise GST only for provinces with no HST). U.S. residents are exempt.

» Can CMRRA send copies of my application/royalty payment/licences to my presser?

No. It is the applicant's responsioility to retain copies of his or her application forms, royalty payment and licences for this
purpese, CMRRA does not forward copies of licences or other documents to anyone but the applicant.

» | want to manufacture a small number of CD's for a promotional giveaway or a charitable organization. Do | still
have to pay royalties?

Yes, CMRRA does not issue gratis lilcences on behalf of its music publisher clients. All reproductions of a musical work
must be licensed, at the applicable royalty rate, no matter what purpose they will serve or the number of copies being
pressed.

» | want to make a demo CD, Do I have to obtain licences and pay royalties?

Yes. You must obtain iicences for the musical works repreduced in your demo. You will be required to obtain licences
using our “pay-as-you-press” plan. Our ficences will authorize you to manufacture up to the number of units you pale for,
with a minimum of 500 units.

» How do | license a medley? Why are the individual songs in the medley licensed separately?

The rmusical works in a medley are equally valued by the music publishers who own them and each one is individually
licensed at the same royalty rate as non-medley works. We treat each one as though they are separate and independent
50NgS on your product,

As such, we require a separate licence application for each song, with an indication that the song is used as part of a
medley, When specifying the duration of the song, please indicate only the duration for that particular portion of the
mediey - and not the duration of the entire medley.

» Can publishers demand a higher royalty rate than the standard rate outiined in CMRRA's decumentation?

Yeg, but very few of the publishers represented by CMRRA do. We'll et you know if your licence application is subject to a
higher reyalty rate once we've had the opportunity 1o review It.

» Hasg the royalty rate changed since my initial pressing?

The mechanical royalty rate has increased perfodically since 1988, Piease refer fo the tabie below for information on the
applicable royalty rate for a given year,

The vallies below are stated in cents ($C) as the minimum rate for recordings with a running time of five minutes or less
and the added rate per minute or partial minute of running time:



June 22, 1988 to September 30th 1989 5,25/1.25
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October 1st 1989 to December 31, 19971 59/1.18
1992-93: 6.26/1.25
1994-95: 6.47/1.30
1996-97: 6.7/1.34
1998-99; 717142
2000-01: 7.4/1.48
2002-03; 7.7/1.54
2004-05: 8.6/1.70
2006-07; 7.7/1.54
2008-09: 8.1/1.62
2010-12: 8.3/1.66

Where a “pay-as-you-press" license has heen earller issued to you at a lower rate, you will be obliged, as the rates increase
frormn time to time, to pay the new, higher rates should you need to press further copies of your recording,

« I want to include a seng on my product that was written more than 50 years ago. Is it in the public domain?

Not necessarily. In Canada, a musical work will fall in the public domain starting on January st of the year fcllowing a fifty
year perlod after the death of the last surviving author, For instance, if the last surviving author died on say, July 15, 1940,
the work will erter the public domain on January 1, 1991,

So, the process is a matter of finding cut when the author(s) died. Of course, if the auther is still alive then the work is
protected hy copyright and needs to be licensed.

Likewise, note that there are many copyrighted arrangements of public domain works that also need to ke licensed when
reproduced. If a song s in the public domain, and you're reproducing your own arrangement, you do not require a licence
and you don't need 1o pay royalties.
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Introduction
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PRIVILEGED AND CONFIDENTIAL

We have been refained to provide you with an opinion with respect to four (4) questions related to
the law on sound recordings in Canada, Specifically, we have been asked to provide an opinion

based on the following issues:

(1)  whether sound recordings published in Canada fall into the public domain in the calendar
year following the 50™ year afler original publication;

(2} that first publication in Canada is not limited to sound recordings mamyfactured in
Canada, and that “publication” also includes legitimate sound recordings that are imported

for sale in Canada,

(3)  whether a corporation may seek to manufacture (but not sell) compact discs (i.e. sound
recordings) outside of Canada with the intent o import such products for sale within

Canada; and

(4)  what, if any, copyright implications exist where an original release sound recording (i.e, in
viny! record format) is enhanced for release as a sound recording in compact disc format?

We have not provided an opinion with respect to any particular sound recording, or with respect
to whether any copyright that exists in a country other than Canada would be contravened by the
manufacture of compact discs in that country, We have also not provided an opinion related to

Lawyers | Patent & Trade-mark Agents
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any other intellectual property rights that may exist or with respect to the payment of royalties or
license fees to collective societies or other third parties,

Brief Conclusions

(1)  Where a sound recording is published (i.e. where copies are made available to the public)
before the copyright expires, the copyright continues until the end of 50 years after the
end of the calendar year in which the first publication of the sound recording occurs, It is
important to note, however, that pursuant to subsection 23(1.1) of the Copyright Act (the
“Act™), the term of copyright in sound recordings will first begin when fixation of the
sound recording occurs,' Tf that sound recording is subsequently published (before the
copyright resulting from fixation expires), the term of copyright is essentially extended for
another 50 years after the end of the calendar year in which the first publication of the
sound recording occurs, As such, any determination as to the term of copyright in a sound
recording must consider when, and if, publication of the sound recording has occurred.

(2)  The first publication in Canada will not be limited to sound recordings manufactured in
(and made available to the public in) Canada. “Publication” of a sound recording will be
established, even for sound recordings that are imporfed for sale in Canada, as long as the
Publication requirement 1s met (described in more detail below under Section *A”,
“General Background: the Law on Sound Recordings™). As such, we do not believe that
the term of copyright would begin simply upon importation of the sound recording into
Canada as opposed to the date of publication, as long as publication oceurred in a Berne
Convention couniry, a Rome Convention country, or a country that is 8 WTO member,

(3)  There is no reason from a copyright perspective that a corporation cannot manufacture
(but not sell) sound recordings outside of Canada with the intent to import such products
for sale within Canada, However, manufacturing outside of Canada and then importing
into Canada for the purpose of selling or distributing a sound recording that is known to
infringe any existing Canadian copytight will constitute copyright infringement, It should
also be noted that copyright will attach to any new sound recording (regardless of whether
it is manufactured outside of, and then imported into, Canada) if the requirements for
obtaining such copyright are met according to Canadian copyright law, In coming to this
conclusion, we have not opined on or considered any foreign laws, such as whether
foreign copyright would be contravened in the country of manufacture,

4 There are copyright implications for original release sound recordings (i.¢. in vinyl record
format) that are enhanced and fixed in compact disc format. The requirement for
“originality” under copyright law suggests that the skill and judgment required to
successtully mechanically reproduce the enhanced sounds (i.e, the selection of the specific
sounds to be included, the treatment given to them, such as the arrangement or filtering of
static or other background notse) will arguably suffice to create an “original” work under
Canadian copyright law. Therefore, since fresh copyright likely exists in the “enhanced”

! Section 23(1.1) states that copyright subsists until the end of 50 years after the end of the calendar year in which the

2
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sound recording, reproductions should, if and when possible, be made from the original
release vinyl record format so as to minimize the potential for any infringement allegation
if the copyright in the “enhanced” sound recording has not also expired.

There ig very limited case law interpreting the various provisions of the Act relating to sound
recordings, particularly those provisions that are the subject of this opinion. As such, our opinion
is based on the sections of the Act themselves, and commentary where available, Therefore, it
may be necessary to reassess our opinion if the Court considers these sections in the future,

Analysis

A. General Background; the Law on Sound Recordings

A “sound recording” is defined by the Act ag meaning “a recording, fixed in any material form,
consisting of sounds, whether or not of a perfermance of a work, but exclud es any soundtrack of a
cinematographic work where it accompanies the cinematographic work.”?

“Copyright” in relation to a work includes the sole right, in the case of a musical work, to make
any sound recording (and to authml/e such act) by means of which the work may be
mechanically reproduced or performed.’

Section 18 of the Act sefs out the rights associated with sound recordings, The maker® of a sound
recording has copyright in the sound recording, consisting of the sole right to do the following
(and to authorize any of the following) in relation to the sound recording or any substantial part
thereof’

i, publish it for the first time (i.e. “publication” includes making of copies of a sound
recording available to the publie, but not through the “communication to the public by
telccommunlc,atlon”) :

i, reproduce it in any material forny

i, rentitout;

iv.  make it available 1o the public by telecommunication® in a way that allows a member of

the public to have access to it from a place and at a time individually chosen by that

2 Copyright Aer, R.S.C. 1985, as am,, s, 2 [hereinafter the “Act™],

Y bid., 5. 3(1).

* A “maker” is defined as the person by whom the arrangements necessary for the first fixation of the sounds are
undertaken, A Turther definition of “maker” is found at s, 2,11, which states that, “For greater certainty, the
arrangements referred to in paragraph (b} of the definition “maker” in section 2, as the term s used in section 19 and
in the definition “eligible maker™ in section 79, Include arrangements for entering inte comracts with performers,
financial arrangements and technical arrangements reguived for the first fixation of the sounds for a sound recording,”
* For further clarification of the right te “communicate to the public by telecommunication”, see footnote 6, betow.

b «Communication to the public by telscommunication” is known as the “making available right”, This concept was
introduced through the Copyright Modernization Act and proclabned into forece on November 7, 2012 (see s,
24011, Wy applicability and enforceabiiity is currently before the Copyright Board, and incvitably, the courts, It has

3



=0G

Borden Ladnor Garvals

member of the public and to comnmnicate it to the public by telecormnmunication in that
way; and

v, if it is in the form of a tangible object, to gell or otherwise transfer gwnership of the
tangible object, as long as that ownership has never previously been transferred in or
outside Canada with the authorization of the owner of the copyright in the sound
recording, '

Subsection 18(2) also provides “conditions” for copyright in sound recordings, IFor the rights
enumnerated under section 18(1) to be available to the maker of a sound recording, namely the sole
right to publish it for the first time, reproduce it in any material form, or yent it out (and to
authorize any such acts), one of the following factors must be satisfied:

(1) Citizenship requirements: the “maker” of the sound recording was a Canadian citizen or
permanent resident of Canada, or a citizen or permanent resident of a Berne Coenvention
couniry, a Rome Convention country, or a country that is a WTO member, or had its
headquarters in one of those countries, in the case of a corporation, at the date of the first
fixation (the “Citizenship requirement”); or

(2) Pablication requirement: the first publication of the sound recording in such a quantity
as to satisfy the reasonable demands of the public occurred in any country referred to
above, in paragraph (1) (the “Publication requirement”).

Subsection 18(2.1) provides further “conditions™ in relation to the rights conferred under
subsection 18(1.1), which constitute the sole right to make the sound recording available to the
public by telecommunication and to first sell or otherwise transfer ownership of the tangible
object in or ouside Canada, These conditions are virtually identical to the Cilizenship
requirement and Publication requirement outlined in subsection 18(2) and described above.

Therefore, copyright will have attached to a sound recording if one of the Citizenship or
Publication requirements is met, The maker would have the sole right to, among other things,
reproduce the sound recording in any material form.

been argued that the intreduction of 8, 2.4¢1.1) (i.e. the “making available right”) overrules the recent decislon of the
Supreme Court in ESA v. SOCAN in 2012, where It was held thal a “download” was not a “communication lo the
public”, New proceedings have been undertaken by the Copyright Board to clarify the “making availuble right” and a
decision is Torthcoming, While this is all being interpreted in the context of online musical works, it will have an
impact on how the “making available vight” will be interpreted in the context of sound recordings, as well,

4



Cluc

Borden Ladner Gervais

B, Term of Protection

You have asked us to consider whether sound recordings published in Canada fall into the public
domain in the calendar year following the 5" year after original publication,

(i) S0 Years from First Fixation (if Unpublished)

Section 23 of the Act, as recently amended by the Coppright Modernization Acit, provides that
copyright in a sound recording subsists until the end of 50 years after the end of the calendar year

The date of fixation must be determined factually, The act of fixation refers to the commercial
activity of settling the final version of the record or sound recording, which is typically carried
out by a record company,’

(i) 50 Years from First Publication (if Published)

However, if the sound recording is published (i.e. where copies are made available to the public)®
before the copyright resulting from fixation expires, the copyright continues until the end of 50
years after the end of the calendar year in which the first publication of the sound recording
oceurs, This amendment to section 23 applies whether the fixation occurred before or after the
coming into force of the amended section 23 (on November 7, 2012).

! David Vaver, Infellectual Property Law, 2d ed, (Toronto! Irwin Law, 20011) af 141,

¥ 1t should be noted that, under subsectlons 2,2(1.1) and 23(1,1) of the Act, the term “publication” is defined as
“making copies of a sound recording available to the public”, Subsections 18(2)(b) and 18(2.1)(b) also contaln
reference to the concept of “first publication”. Under these subsections, however, first pubtication of the sound
recording is only achieved when the sound recording is published “In such a quantity as to satisty the reasonable
demands of the public”, which appears to be a higher threshold than the meaning of “publication” found elsewhere in
the Act In relation to sound regordings. 1t is our apinion thal any apparent discrepancy can be reconciled, however, on
the basis that the provisions under section 18 are with respect to the “conditions” for oblaining copyright (ie, If
fixation has occurred in a country other than those listed under section 18, or if publication occurs in one of those
countries, that the publication must be i such a quantity as to satisfy the reasonable demands of the public). [n order
to meet the threshold for “publication” with respect to subsection 23(1.1), which corresponds to the *“term” of
copyright in sound recordings, the sound recording must only be “made available to the public” — arguably a lower
threshold as compared to the meaning of “first publication” under section 18,

There has been no judicial consideration rs to what constitutes the “reasonable demands of the public”, and it is
therefore a farm that remains to be construed by the courts. We have conducied a search of relevant Hansard papers
(le. Parliamentary debates), evidenco from Parlizmentary committee meetings, white papers, and Regulatory Impact
Analysis Statements (“RIAS™) that discuss subsections 18(2)(b) and 18(2.1)(b), which provided no further clarity,
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It is our opinion that the term of copyright {s the same for sound tcco:dm[,c; made pllol to the
coming into force of the various amendments of the Act.” As a result, it is our opinion that the
above terms of protection apply in respect of sound recordings published fifty (50) years ago.

C. “Publication” of Sound Recordings

You have asked us to confirm that first “publication” in Canada is not limited to sound recordings
manyfactured in Canada, and that “publication” also includes legitimate sound recordings that are
lmported for sale in Canada, Note that our opinion is based on Canadian law only, and we are not
able 1o opine on the potential applicability of foreign laws.

In relation to sound recordings, the Act defines “publication” to mean the making of copies of a
sound recording available to the public (but does not include the performance in public, or the
communication to the public by telecommunication of a sound recording),

Subsections 18(2) and (2.1) of the Act outline the current “conditions” for a maker of a sound
recording to have copyright in sound recordings. In view of these provisions, a sound recording
atlracts copyright protection if one of these conditions is met: First, its maker must have been a
citizen or permanent resident of Canada or a citizen or permanent resident of a Berne Convention
country, 8 Rome Convention country, or a couniry that is a WTO member when the record was
first fixed. Alternatively, if the maker is a corporation, the corporation’s headquarters must have
been in Canada or a Berne/Rome Convention or WTO member country when the record was first
fixed, Lastly, if neither of these conditions is met, the sound recording is protectcd if 1t was first
published in Canada or a Belne/Rome Convention or WTO member country in such a quantity as
{o satisfy reasonable public demand. '

As a result of subgections 18(2) and (2.1), first “publication” in Canada does not appear limited to
sound recordings manyfactured in and made available o the public in Canada, but requires only
that “publication” occur in any of the couniries referred to in the Act, namely Berne and Rome
Convention counfries, or WTO member countries, A sound recording that was previously
published in a Berne/Rome Convention or WTO member country, and subsequently imported for
sale into Canada, is recognized as being already “published” under Canadian copyright Jaw, A
sound recording that is manufacfured outside of Canada, but imported into Canada and first
published in Canada, is considered “published” when the sound recording is first made publicly
available, with the copyright owner’s authority,

¥ These inchude amendments to the Act in 1994 (S,C. 1993, ¢. 44, ss. 60), 1997 (5.C. 1997, ¢, 24, 5, 8, 14, 55) and
2012 (R.8.C, 2012, ¢, 20,8, 17),
1 See discusslon of “reasonable demands of the public” at footnote 8, supra.
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D. Importation of Sound Recordings info Canada for Sale in Canada

We have also been asked (o consider whether a corporation may seck to manufacture (but not
sell} compact discs outside of Canada with the intent to import such products for sale within
Canada. We have made the assumption that the question also relates to whether new copyright is
created (in the new sound recording). Again, our opinion is based on Canadian law only, and does
not consider the potential applicability of foreign laws,

The "Maker” of a Sound Recording

The first copyright owner (i.e. the “maker”) in a sound recording is whoever undertook the
arrangements necessary to first fix the sounds. Rights under subsection 18(1) are available to
maker of the sound recording who is a citizen or permanent resident of Canada, or 4 Berne
Convention country, a Rome Convention country or a country that is a WTO member, or, if a
cotporation, has its headquarters in one of the foregoing countries. Therefore, by virtue of the Act
and Canada’s international obligations under the Act, a maker of a sound recording will be a valid
copyright holder in that sound recording, even if it is manufactured outside of Canada. The Act
only requires that the maker of the sound recording to be a Canadian eitizen or permanent
resident, or a citizen or permanent resident of one of the above-noted countries (or a corporation
with its headguarters in one of those countries) at the date of first fixation or publication,

The Rights to Distribution, elc.

Copyright in sound recordings includes the right to first distribution, reproduction and
authorization of such rights, as well as rights over unauthorized distribution or importation of
sound recordings, The right of first distribution includes the power to decide whether to distribute

the work at all and, if so, when, where, and in what form ihe distribuiion will occur,
Note; Infringement for Importation of Copyright-Protected Works

It should also be noted that the Act specifically deals with infringement in the context of
imporiation of sound recordings. According to section 27(2) of the Act, it is an infringement of
copyright for any person to import into Canada for the purpose of selling or distributing (to the
prejudice of the copyright owner) by way of trade a sound recording that the person knows or
should have known infringes copyright or would infringe copyright if'it had been made in Canada
by the person who made it. While it is our understanding that you are not proposing to reproduce
sound recordings that are still protected by copyright, it should nevertheless be recognized that
the importation and/or possession of known copyright-protected material could constitute an
infringement of copyright,

Conclusion
There does not appear to be any limitation in the Act thal requires a sound recording to be
manufactured in Canada, if it will ultimately be imported into and sold in Canada. On the

contrary, where a sound recording is manufactured outside of Canada (i.e. where it is first fixed or
published in a Berne Convention couniry, a Rome Convention country or a country that is a WTO

7
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member), that sound recording will be the proper and lawful subject of copyright in Canada. Such
a sound recording will entitle the “maker” to all of the rights enumerated at subsections 18(1) and
(1.1) of the Act, which include the ability to publish, reproduce, make available to the public by
telecommunication, sell, and to authorize such acts,

Therefore, under Canadian copyright law, it is our opinion that a corporation may seck to
manufacture (but not sell) sound recordings outside Canada, with the intent to import such
products for sale within Canada, as long as the corporation had its headquarters in one of the
above-noted countries at the date of fixation or first publication, and obtain Canadian copyright in
the sound recording, assuming the other criteria for copyright are met, such as originality. This is
based only on the opinion that there is nothing from a Canadian copyright perspective (apart from
the application of the Citizenship or Publication requirements noted above under Section “A™)
preventing a corporation from manufacturing sound recordings outside Canada, with the intent to
import such products for sale within Canada.

Seeking to manuyfacture sound recordings outside of Canada, however, will not avoid any
potential copyright infringement of existing Canadian copyright, if the sound recording is 1o be
ultimately imported for sale in Canada.'' Similarly, if the concern is whether or not new copyright
is created in the sound recordings that are genecrated by you, where the sound recording is
manufactured is immaterial to the acquisition of enforceable copyright, subject only to the
requirement that it is manufactured in a Berne Convention country, a Rome Convention country,
or in a country that is a WTO member,

E. Inhaneing an Original Release Sound Recording

Lastly, we have been asked to consider what, if any, copyright implications exist where an
original release sound recording (i.e. a sound recording in vinyl record format) is enhanced for
refease ag a sound recording in compact disc format, Therefore, we have prepared our review
based on the situation where the choice is between reproducing music from either:

a. an original release vinyl record, or
b. anenhanced compact disc format of the original release vinyl record,

Originality

Originality is an tmportant requirement of copyright law. The Act provides that copyright shall
subsist in every “original” literary, dramatic, musical and artistic work (subject to certain
requirements relating to citizenship or residency).

The Supreme Cowrt has held that for a work to be “original” within the meaning of the Act, it
must be more than a mere copy of another work, At the same time, it need not be creative, in the
sense of being novel or unique. What is required to attract copyright protection is the exercise of
skill and judgment, Skill requires the use of one’s knowledge, developed aptitude or practiced

" gee discussion in respect of s, 27(2), above.
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ability in producing the work, Judgment requires the use of one’s capacity for discernment or
ability to form an opinion or evaluation by comparing different possible options in producing the
work. The exercise of skill and judgment, however, must not be so trivial that it could be
characterized as a purely mechanical exercise, '

A work which is substantially derived from pre-existing material will be the proper subject-matter
of copyright if sufficient labour and skill have been invested. It has been suggested that, for works
such as sound recordings, the requirement for originality will be satisfied by the “expression” (i.e,
fixation) of the sounds contained in such works,

While there is no case law on this point, it has been submitted by commentafors that the
requirement for “originality” could be capable of being satisfied by the sldll and judgment
required to successfully mechanically reproduce the sounds in issue, Furthermore, the selection of
the specific sounds to be included, and the treatment given to them (i.e. the arrangement or
filtering of static or other background noise) could also suffice to be considered “original® under
copytight law.'> We share this view,

Conclusion

Therefore, while not a settled legal principle, it can be reasoned that fresh copyright would subsist
in an enhanced sound recording (in compact disc format) that has been derived from an original
release vinyl record,

On this basis, it would be our recommendation, so as to avoid any potential claim for
infringement of copyright, to reproduce music from the original release vinyl record where
possible, rather than the enhanced version in compact disc format, This view assumes that
copyright in the sound recording for the original release vinyl record is expired, but not for the
enhanced compact disc version,

Conclusions
In view of the above, we make the following comments and recommendations:

i, Consider carefully the copyright term (and corresponding expiry of such copyright)
attached to the sound recording that is to be reproduced, For sound recordings that
have already been published before the expiry of copyright (either in Canada or one of the
treaty countries listed at section 18 of the Act), the copyright does not expire until the end
of 50 years after the end of the calendar year in which the first publication of the sound
recording occurred.

* See CCH Canadian Lid. v. Law Society of Upper Canade, [2004] ) S.C.R. 339, 2004 SCC 13,
" See, for e.g., John 8. MeKeown, Fox on Conadian Law of Copyright and Industrial Designs, 4% ed. (Toronto:
Thomson Reuters, 2012} at 14-19,

9
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ii, Manutacture, Importation and Publication of Sound Recordings. “Publication” ocours
when copies of a sound recording are made available to the public, The Act does not
appear to contain any limitations on where a sound recording 18 manufactured, per se.
However, the conditions for copyright in a sound recording require the “maker” (at the
date of fixation) to be a Canadian citizen or permanent resident, or a citizen/permanent
resident of a Berne Convention couniry, a Rome Convention couniry or a country that is a
WTO member, or, if a corporation, has its headquarters in one of the foregoing countries,
Where the sound recording is published, the Act requires the first publication to have
occurred in one of the above-noted countries.

As noted above, copyright in sound recordings includes the right to first distribution,
reproduction and authorization of such rights, as well as rights over unauthorized
distribution or importation of sound recordings. Therefore, the right of first distribution
includes the power to decide whether to distribute the work at all and, if so, when, where,
and in what form the distribution will occur,

Seeking to manufacture sound recordings outside of Canada will not avoid any potential
copyright infringement of existing Canadian copyright, if the sound recording is to be
ultimately imported for sale in Canada.' Similarly, if the concetn is whether or not new
copyright is created in the sound recordings that are generated by you, where the sound
recording is manufactured is Immaterial to the acquisition of enforceable copyright,
subject only to the requirement that it is manufactured in a Berne Convention country, a
Rome Convention country, or in a country that is a8 WTO member,

However, first “publication” is not limited to sound recordings manufactured in and made
available o the public in Canada; “publication” will be achieved by importing a sound
recording for sale in Canada, and then making it available to the public for the first time in
Canada.

In accordance with the Act and Canada’s international obligations under the Act, i is our
opinion that a corporation may seek to manufacture compact discs (reproduced from
copyright-expired sound recordings) outside of Canada with the intent to import and make
available such products for sale within Canada,

itl,  Reproductions should be taken from original release vinyl records, not from
enhanced compact disc versions of the same work, if the copyright has not expired in
the “enhanced” sound recording, This is based on our view that fresh copyright likely
subsists in an enhanced sound recording (in compact dise format) derived from an original
release vinyl record, as the requirements for originality (and thus copyright protection) can
likely be made out.

" Sea discussion of section 27(2) of the Act under Section “D”, above.

10
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Please let us know if you would like to discuss any of the above, or if you have any further
questions,

Yours very truly,

Borden Ladner Gervais LLP
_,M':'

Chantal Saunders
Partner

11
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is i ibit “5" i Affidavit of
his is Exhibit “5" referred to in th'e
Larry Perusini sworn before me this 26" day of
August, 2015

—In h/ﬂ/w—d{ﬁ

A Commiséo)ner for taking Affidavits, etc.

* Marte Ellzabeth Welkfielg, 4 Gommissloner, ate,
Province of Ontario, for WeitFoulds us,
Barristers and Soligitors,

Explres Ociober 24, 2016,

[
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From: Ken Kozey [Imallio:ken.kozey@amerchea.com)
Sent: November-20-14 2:47 PM

To! Talry Perusini

Subject: Fwd: The Beatles

Universal is asking about the Beatles product, Per our discnssion there are no issves correct?

---------- Forwarded message --mwe----~

From: Greaves, Brian <Brian,Gresves@umusle.com>

Date: Thu, Nov 20, 2014 at 2:24 PM

Subject: The Beatles

To; "Ken Kozey (ken Kozey@amerchea.com)" <ken.kozoy@umerchea.com=

Hey Ken, I forgot to ask you this on the phone,,.do you have any information about the new
Beatles public domain product you’ve been solicited? I asked Trish about it but understandably
she did not answer — I don’t want to be ouf of line, but could I ask you who 1s selling it? It has
obviously raised major concerns over hore '






This is Exhibit “6” referred to In the Affidavit of
Tetry Perusini sworn before me this 26" day of

August, 2015

— Dbk sin)

A Commissi/o%r for taking Affidavits, etc..

Marie Efizabeth Wakefield, 2 Commissloner, ste.,
Provinice of Ontario, for WelirFoulds us,
Basristers and Solicitors,

Expires Ociober 24, 20186,
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This is Exhibit “7" referred to in the Affidavit of
Terry Perusini sworn before me this 26" day of

August, 2015

‘;/hm/a,@z{A

A Commisséne)r for taking Affidavits, etc,

Marip Etizabeth Wakefield, a Comimissioner, glt.
Provinee of Ontario, for WeirFoulds we,
Barristers and Sollcitors,

Expires Ociober 24, 2016,
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Wal-Mart Top 10 week ending February 8, 2015
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. Totnl | Total
Sku # Artist Title Rﬁl:?% Curr | Prev [Lifetime Yendor
‘ Jate Week [(Week
_ - ‘ [ STARGROVE
1 10121238 BE@TL 'S | LOVEMEDO (02/03/2015(1,488 | 0 | 1488 | pyoppit oo
[VARIOUS {2015 GRAMMY SONY BMG MUSIC
2 [10121086| \ 2iers |- NOMINEES  |01/20/2015(1,435 1,095 | 4,032 ENTERTAINM
| VARIOUS [ HITS OF THE T PLAY 247 CANADA
310100812 4 prvcer 205 09/24/2013 (1,109 [1,314 | 22,791 NG,
SEGER ‘ ] : . o
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s Lotoseos| SWIET 1989 (0/2712014| 927 | 814 | 32.415 | UNIVERSAL MUSIC
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9 110108816 [y [WALLELOWER [02/03/20151 771 | 0 | 771 | UNIVERSAL MUSIC
T TRAINOR | oo = o SONY BMG MUSIC
10 110121084 |y oo TITLE 01/13/2015] 716 | 747 | 3,158 FNTRRTATNM







This is Exhibit “8" referred to in the Affidavit of

Terry Perusini sworn hefore me this 26" day of
August, 2015

Dy Wk

A Commissioqﬂgr for taking Affidavits, etc.

Marte Ellzabeth Wakefield, 2 Commissloner, 60,
Province of Ontarlo, for WeirFoulds ua,
Barristers and Sollcitors,

Expires October 24, 20186,
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Terry Perusini
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R 2 %
From: Jennlfer P <jplersma@hotmall.com>»
Sent: January-26-15 0:41 AM
To: Tetry Perusinl
Subject: FW: THE ROLLING STONES - LITTLE RED ROOSTER

> Subject; THE ROLLING STONES - LITTLE RED ROGSTER

> To: jplersma@hotmall.com

> CC: NLevesque@cmrra,ca; acoleman@Abkeo.com

> From: Vayrtash@cmrra.ca

> Date: Thu, 22 Jan 2015 11:29:04 -0500

»

peS

> Dear Ms, Holi,

-

> [t has come to my attenton that Star Grove Entertainment has recently made
> applications to CMIRRA to obtain licenses for the reproduction of musical

> works on an album called "Little Red Roostar", Please be advised that

> ABKCO Music & Records, inc, {("ABKCO"} Is the worldwide 100% copyright
> pwners of the following compositions on this refease:

~

> "Heart of Stone” {(lagger/Richards)

> “What A Shame” {Jagger/Richards)

> "Good Times Bad Times” {Jagger/Richards)

> “It's All Over Now” (Womack/Womack)

> “Grown Up Wrong” (Jagzer/Richards)

]

> ABKCO has Instructed CMIRRA not to issue any licenses for the reproduction
» of these works hy Star Grove, As ABKCO's flcensing agent, CMRRA must act
> pursuant to their instructions, As such, CMRRA will not be lssuing any

> licenses to Star Grove for the reproduction of these works on "Little Red

> Rooster”,

b

> | understand that your lleense application process is already underway

> through our "Pay-As-You-Press" departmant, and that a cheque has been sent
> 1o us. This application has not yet been processed by us. CMRRA will

> continue to process your license applications for the other musical works

> for which licenses are being sought, and apply your cheque to those

> licenses only, Any excess funds will be returned to you, Please advise as

> to whather you would still llke us to issue licenses for the remaining

> songs on "Little Red Rooster", with the understanding that you would have
> to remove the above-noted ABKCO owned songs from that album,

.,
-

> Thank you,
>
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> Veronica Syrtash | V.P,, Legal and Business Affalrs

» CMRRA (Canadian Muslcal Reproduction Rights Agency Lid,)
= 320 - 56 Wellesley Street West, Toronto, ON M55 253

> Phone: 416-926-1966. ext. 281 | Fax: 416-926-7521 | Emall;
> VSyrtash@cmrra.ca
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This is Exhibit 9" referred to in the Aff{ig:iavit of
Terry Perusini sworn before me this 26" day of
August, 2015

Arhdi

A Commissépgr for taking Affidavits, etc.

Marle Elizabeth Wakeflold, a Commissiener, i,
Province of Ontario, for WeirFoulds s,
Barristers and Solicitors.

Expires October 24, 20186,
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Terry Perusini

22 ki
From: Ken Kozey <ken.kozey@amerchea.com:>
Bent: January-24-15 12:50 M
To: Tarry Perusini
Subleoct: Fwd: FW: ANDERBON - THE ROLLING STONES - LITTLE RED ROOSTER ~ WALMART -

STAR GROVE ENTERTAINMENT

Terry, let me know how we should respond to this,

---------- Forwarded message -~

From: Ned Talmey <ped.ialmev@amerchca,com>

Date; Sat, Jan 24, 2015 at 12:06 AM

Subject; Re: FW: ANDERSON - THE ROLLING STONES - LITTLE RED ROOSTER - WALMART - STAR
GROVE ENTERTAINMENT '

Tor Alisa Coleman <geoleman@abkeo,cotn>, Ken Kozey <ken kozey@amerchen.com>

Co! "Nikesh.Dusara@@walmait,com" <Nikesh, Dusata@walmart, coimn>

Ken please look into this situation first thing Monday and respond/notify all parties herein what action has been
taken, '
Ned

On Friday, January 23, 2015, Alisa Coleman <agoleman@abkeo,com> wrote:

Deat Ned:

We have been advised that Anderson has distributed the above mentioned product by Star Grove Entertainment
to Walmart for sale as is cutrently found in this link: http://www. walinact. ca/en/ip/the-rolling-stones-little-red-
rooster/6000191253796

Please note that Star Grove does not have valid mechanical licenses for the use of our compositions and as
such any sale of this product Is an infringement of our valuable copyrights. Aftached is an email from Veronica
Syrtash, V.P., Legal and Business Affairs of CMRRA advising Star Grove that they do not have mechanical
licenses for ABKCO’s 5 compositions on this relcase,

‘We would appreciate Anderson’s removal of this product from its catalog and its notification to Walmart to
remove fhis product fromn the marketplace and online, before we have to take any additional legal steps to
prateot our tights,

Pleaso confirm that you will act accordingly immediately by return e-mail.

i
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Bost rogards,

Alisa Coleman
Senior Fxeentive Vice President
ey ABKCO Music & Records, Inc,
1 85 Fifth Avenue
" New York NY 10003
. Pi212.309.0309
gl M 201,704,5977
F:212.849.9109
= 1 alisa@Abkco.com

please nofe that my new ematl address is: ned {almey@amerchea.com

LE, (Ned) Talmey

Senior Vice President/GM

Anderson Merchandisers Canada Ine,
60 Leek Cres,

Richmond Hill Ontaric 14B 1H]1

905 - 763 » 1999 ext 424

L

Ken Kozey - AVP Purchasing

Anderson Merchandisers

60 Leek Crescent

Richmond Hill, On L4B 1111

905-703-1999 X423

NEW EMAIL - kenJcozevi@amerchea,com
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This is Exhibit “40” referred to in the Affidavit
of Terry Perusini sworn before me this 26" day
of August, 2015

WM«(CM

A Commissioner for taking Affidavits, etc.

Marle Elizabeth Wakefield, 2 Commissionet, ste.,
Pravince of Ontario, for WeirFoulds wy, ‘
Barristers and Solicitors.

Expires Octeber 24, 2016,
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;ﬂrerry Perusini

From: jennifer@stargrove ca

Sent: Fabruary-04-15 4:34 PM

To: Terry Perusing

Bubject: Fwd: Stargrove Entertainment / Love me Do (STR0001) and Can't buy me love (STR0002)
Hello Nathalie;

Thank you for letting me know about the Casablancea tracks, Do you know why Casablanca hag insttucted
CMRRA to not issue licenses fo Stargrove for these tracks?

Please continue to process the licenses for all the remaining tracks on 8TR0001 & STR0O002,

Our original cheque has been oashed and we applied for these licenses a month ago. Do you happen fo know
when we can expect to receive all the mechanical licenses?

Thank you,

Jennifer Holt
Stargrove Entertainment

Begin forwarded message:

Fromy Nathalie Levesque <NLovesque@enirra.ce>

Date; I“ebru'uy 4, 2015 at 3:38,53 PM EST

To: jenni ex_(Dngig rove,cs

Cet Voronica Syrtash <V Syrtash@enira,ca>, imltohal @cagaent.com

Subject: Stargrove Entertainment / Love me Do (STR0001) and Can't bary me love
(STRO002)

Ms. Holt,

Stargrove Entertainiment has recently made applications to CMRRA to obtaln licences for the
reproduction of musleal works on the following two albums:

$TR0001 Love me do by The Beatles
STRO002 - Gan't buy me love by The Beatles

Fleasa he advised that Casablanca Medla Publishing (‘Gasablanca') represents the followling
composiiions on these reieases;

| Saw Her Standing There (STR0001)
From Me To You (8TR0002)
| Wanna Be Your Man {3TR0D02)

Casablanoa has instrucled CMRRA not to issue any lleences for the reproduction of these works by
Stargrove. As Casablanca’s lleensing agent, CMRRA must act pursuant to thelr nstructions. As such,
CMRRA will not he lasulng any llcences to Stargrave for the rapraduction of these works on Y.ove me do'
by The Beatles and 'Can't buy me love' by The Beaties.
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Please advlse as to whether you would still like us to Issus licences for the remaining songs on 'Love me
o' and 'Can'l buy me love', with the understanding that you would have to remove the above-noted
Casablancs owned songs from these albums.

We look forward to hearing from you.

Nathalle Lovesque | Asslstant Manager - Assistante 4 la Directlon, Indapenclent Licensing & Royalties
CMRRA (Canadlan Musical Reproduction Rights Agency) www.cmira.ce

320 - 56 Weliesley Street West, Toronlo, ON M5S 253

Phone; 416-926-1966 ext, 251 | Fax! 416-926-7521 | Emall; plevesque@oemrra,co
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This is Exhibit "11” referred to in the AfflLdavi’t
of Terry Perusini sworn before me this 26™ day
of August, 2815

W/WM

A Commisséér for taking Affidavits, etc.

Marie Elizabeth Wakefield, a Commissioner, ete,,
Province of Ontarlo, for WeirFoulds ws,
Barristers and Sollgitors,

Expires Ociober 24, 2016,
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Terry Perusini
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Erom: jonnifer@@stargrove.ca

Sent: February-11-15 1:51 PM

To: Terry Farusint

Subject; Fwd: Stargrove Mechanical Licenses

Sent from my iPhone

Begin forwarded message:

Trom: Caroline Rioux <CRioux@cmtra.ca>

Date: February 11, 2015 at 1:36:23 PM EST

Tot “Jennifer Holt" <jennifer@stararove.ca™>

Ce; "Nathalle Levesque' <NLovesque@ompia.ca>, "Veronica Syrtash™ <Y Syrtash@enira,ca>
Subjeet; Re: Stargrove Mechanical Licenses

Dear Jennifer,

Given the concerns that you ralse In your amall, we think It Is best thal CMRRA not be Involved In this
situation any furthar, We will ba returning all payments submitted by you already, and wili not he
processing any appllcations from you. | suggest that you contact the publishers directly with any
questions you may have, or sesk to obtain licenses from them diractly. Alternatlvely, we can facllitate the
lssuance of licences once you have recelved authorization from the publishers In question and If they
agree to such an arrangement.

I'm sorry that we cannot be of further assistance at this time.

Best regards,

Caroline Rloux [ President

CMRRA - Canadian fdusleal Reproduction Rights Agency Ltd.

Agence canadienne des drojts de reproaduction musicauy tée,

320 - 56 Wellesley Streat West, Toronte, ONM25 253

Phone: 416-926-1966. ext, 234 ] Cell: 416-451-8921 | Emall: crloux@cmrra,cg

From: “Jennffer Holt" <|gun/fer@slargrove.ca>
To =Caroling Rloux™ <CRIux@omnira ca>

Cor "Nalhalle Levesque™ <hlevesqua@ena,ca>, "Weronles Syriash™ <M8yrlash@crorra ca»
Dale; 02402016 11:11 AM
Subject: Btargrovo Meuhianieal Licenses

bear Caroling,

Thank you for speaking with me yesterday,

! have spoken with head offfes In the UK. They are as confused as you and | but are becoming concerned that
there s some sort of comimerclal pressure being Introduced here,

You expressad how surprised you were at the refusals, the UK tell me that many of the copyrights concerned are

1
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aiveady In the Canadian market, probably licensed by CMRRA. It Is the belief that record labe! influence has been
pushad on the publishing arins and refusal therefare ghven,

This ralses many guastlons about unfair trading and competition laws, This ks outside of my area of expertlse ane
the UK will probably be taking over the enquiry,

What they do wish to know is precisely which publishers have refused rights.

As | understand it, we have refusals from ABKCO and Casablanca, You Indicated that Sony/ATV has also refused
and you were contacting Unlversal to Inquire thelr status,

Could you please confirm the above to ime and please let me know the status of all of the Stargrove

applications, That Includes the Beatles and Rolling Stones titles, the Beach Boys and Bob Dylan,

Thank you,

Jennifer Holt
Stargrove Entertainment



12
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This is Exhibit “12" referred to in the Aﬁ:ihdavit
of Terry Perusini sworn before me this 26 day
of August, 2015

M@D

er for taking Affidavits, etc.

A Commissi

Marle Eftzabeth Wakeflold, a Commissioner, He.,
Provinee of Ontario, for WeirFoulds ur,
Bartisters and Solicitors,

Expires Qctober 24, 2016,
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Terry Perusini

Subject: FW: Stargrove Mechanloal Licenses

From: Jennifer Holt Imalitoienntfer@stargrove,cal
Sent: February 13, 2015 10:59 AM

Toi ‘Caroline Rioux’

Ces 'Nathalle Levesque'; 'Veronica Syrtash'
Subject: RE; Stargrove Mechanical Licenses

Dear Caroline,

I understand what you say and appreciate you are caught somewhat In the middle.

I am leaving matters up to the UK to see how they are going to proceed on these copyrights. An
unforlunate consequence of this Is that I need to licence a large number of what 7 would call
‘regular’ titles which Include ‘non-controversial’ tracks that have been widely marketed by Mow price’
labels for many, many vears, I belleve you are familiar with Madacy, $t, Clalr, etc, We have a
number of these type of compllations to release. Can Iiook to you for a normal mechanical licence?
I do not think the pay to press arrangement will work for elther of us. I reviewed your web slte and
we will not be manufacturing In small quantities or releasing on a one shot limited basis. We will be
manufacturing catalogue titles on a continuing hasis, With that I mind we would like to enter Into
The Mechanical Licensing Agreement as noted on your web site.

I hope that the Issues on the Beatles and Rolling stones copyrights do not further have the effect of
stalling of our business. I do know our parent company has our law firm in Ottawa dealing with
Issues surrounding those tlles, When It Is sorted with the publishers and we have authorization we
will then return to facllitate the Issuance of those licenses as you note In your email,

Thank you,

Jennifer Holt
Stargrove Entertainment
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This is Exhibit “13" referred to in the Affidavit
of Terry Perusini sworn before me this 26" day
of August, 2015

%MM%A}

A Commissiér%r for taking Affidavits, etc,

Marlo Elizabeth Wakefield, 2 Commissioner, vt
Province of Ontarlo, for WeirFoulds us,
Barristers and Solicttors,

Expires October 24, 2016,
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canadicn Musical Reproduction Rights Agency Lintited

56 Wallesley Street West, Sulte 320, Toronto, Ontarlo Canada M5S 253
Phone: (416) 926-1966 Fax: (416) 926-7521 emall nlevesque@cmrra.ca

Web Siter www.cmrra.ca

e

Nathalie Lévesque, ext. 251
Assistant Manager

—

Toronto, February 25, 2015
Jenhifar Holt

Stargrove Entertainment

1 Janat Street

Brantford, ON
N3R 3G4

Subject: Refund cheque / Stargrove Entertainment

Dear Jennlfer,

As mentioned In our erall of February 11, 2015, please find enclosed your refund cheque for all
payments you submitted to CMRRA,

For further information, please do not hesitate to contact us,

All the best,

(oreyfpt

knel.,

GST Registration Number R100768696



Canadlan Musloal Reproduction Righis No. 020445||73

Agency Limlted .
TO: BTARGROVE ENTERTATNMENT 023567
R e RETURN FROM QUARTER 1/2015

FROM: CANADIAY MUSICAL REPRODUCITION RIGHTS AGENCY

GROSS 1379910
\

TOTAL INCLUDES HET OF 1587, 5]
l'k Cmimmaasoiaoan

NET A3799,00

¢ .
.

e o Rl Sl T

{ No. 0204451
CMiRRA 7 o Sl e © e 02262016
Canadian Musical . oree AT HMMDDYYYY
Raproduotion Rights
Agency Limfled {
56 Wellssloy 51, W, 8te 320 ’ .
Toronto, Onlarlo  M5S 283 : A 3,709,110
PAY Ak 3 THOUSAND 7 HUNDRED 99 DOLLAR? & 10 CENTS CDN DOLLARS
rro ' . ’ C!MIR'RIAIJ
THE . . e
ORDER  STARGROVE ENTERTAINMENT By: , %,
621)/
OF _ .

AUTHORIZED BIGNATURE
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This is Exhibit “14" referred to in the Affidavit
of Terry Perusini sworn before me this 26" day
of August, 2015

Mrbda

A Commissiémgr for taking Affidavits, efc.

Marle Efizabeth Wakefeld, 2 Commissionar, ele.,
Provinee of Onfario, for WeirFoulds we,
Bamisters and Salicitors.

Expires October 24, 2016,
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Terry Perusini e

From: Patricia MoAlpine <patricla.mealpine@amarchea,com>
Sent: February-11-18 3:22 PM

To: Tarry Perusin]

#+1 Patricla McAlpine

fubject: Beatles reviews on WM.CA

Toiry - pls go onto WML.CA and look at the reviews onthe Beatles $5 CD - Is the sound quality that bad? Ringo
Star has sent comments. None of them are good.

I've gof emails coming in fiom Neilson Soundscan, UNI music, our CEQ, ete,

Pls be prepated to speak to this tomorrow morning when you are here ...,

Trish McAlpine
Anderson Merchandisers Canada
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This is Exhibit “15” referred to in the Affidavit
of Terry Perusini sworn before me this 26™ day
of August, 2015

. MMJ«A
L/

A Commissioner for taking Affidavits, etc.

Warle Eltzabeth Wakefield, a Commisstoner, ele,
Province of Ontaria, for WeirFoulds wa
Barristers and Soligltors,

Explres October 24, 2016,
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LOVE ME DO
RingoStarr

RingoStary

Toronte, ON, Canada

Reviews 5

Votes 20

w Top 500 Contributor

Age 35 -44

How long have you owned this procduct? 5 - 6 months
Gender Male

How often do you use this product? Onee a week

¥ Top 500 Contributor

v e deodle e okl e 1 out of § stars,

RingoStarr

» 2 days ago

DO NOTBUYIII

Awlul qualily, was recorded from an LP. Save your $3.

¥ No,

I do not reconunend {his product,
5 people found this review helpful, 0 people did not find this review helpful,

Helphd?

Yes + 3 5 people found this review helpful, Click 1o agree, No - 0 0 people dic
nof find this review helpful, Chck to agres,
Report

9

Hellfteozesover
Helifieezesover
Moantreal, QC, Canada
Review |

Yotes 2

Age 45 - 54
How long have you cwned this product? 2 - 7 weeks
Gender Female

177
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How often do you use this product? Never

Yo de kot e de ke Yook 1 out of 5 stars,
Hellfreezesover

» 20 howrs ago
Do nol wasta your maney!

Audio is horrible! Wouldn't want it even it was {reel
¥ No,
T do not recommiend this product,

2 people found this review helpful, 0 people did nol find this review helpful.

Helptul?
Yes - 2 2 people found this review helpful, Click to agree, No * 0 0 people did

not find this review helpful. Click to agree,
Repor

3

chilaltdeleie

ctrlalidelete

Review 1

Votes 2

ek ek ekdeokok 1 out of 5 stars,

otrlaltdelete
< 20 hours ago
Paor Quality

Very poor audio quality, Not the real thing, Don't buy this version|
2 people found this review helpful. 0 peoplo did not find this review helpfil,

Helpful?

Yes + 2 2 people found tlsis review helpful, Click to agree. No * 0 0 people did
not find this review helpful, Click to agree,
Report

&
JMarcus

JMarcus

178



Toronto, on
Review |
Votes 2
Ape 3544

How long have you owned this produci? 1 week or less

(fender Male
How often do you use this product? Never

o e e e S Shodde e e e 1 oout of 5 stays,
TMarcus
* 19 hours ago

Bad Sound Qualty

With all of the amazing remastering that has happened te (he Beatles oatalogue
over the last few years, It is shocking that anyone would pick this up, as It
sounds 8o bad - save your money!

¥ No,
I do not recommend this product,
2 people found this review helpfal, 0 people did not find this revisw helpful,

Helpful?

Yes « 2 2 people found this review helpful. Click to agree. No - 0 0 people did
not find this review helpful. Click to agree.
Repoit

a
5thBeatle

S5thBeatle
Canada
Reviews 3
Votes 4
Ape25-34

How long have you owned this produet? 1 week or less
Gender Male

How oflen do you use this product? Never

Fode sk Aok Fododkokok | oul of 5 stars,
5thBeatle

- 18 howrs ago

Heorrible Qualily Recordings! De Nol Buy!

179
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1 have seen a few of these weird verslons of The Beatles lately. Buyer beware!
They are not the orlginal recordings and definitely of inferior quality.

¥ No,
I do nof recommend this product.

2 people found this review helpful, 0 people did not find this review helpful,

Helpful?

Yes ' 2 2 people found this review helpful. Click to agree. No - 0 0 people did
not find this review helpful, Click to agree,
Repoxt

?
SunnyB

SonnyB3

Toronto, ON, Canada
Revigws 4

Voles 3

Age35-44

How long have you owned this product? I week or less
(ender Female

How often do you use this product? Never

ook ok A Aok ok 1 out of 5 stass,
StnnyB

+ 20 hours ago

Absoluiely temiblel

Subpar quality. Save your $5 and put if towards REAL Bealles recordings,

¥ No,
1 do not recommend this product,

1 person found this review helpful, 0 people did not find (his review helpiul,

Helpfui?

Yes » 2 1 person found this review helpiul, Click to agree. No + 0 0 people did
not find this review helpful. Click (o agree.

Reported

You have suceessfully reported this contenl as inappropriate.

Your vote was successful, The number of positive helpfulness votes is now 2,
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PMoCartney

PMeCattney

London, United Kingdom

Review |

Voios 0

Age 35 - 44

How long have you owned this product? T week or legs
Gendet Malo

How often do you use this product? Bvery day

s dokok Fokok ok 5 out of 4 stars.
PMcCariney

+ [0 hours ago

Wowl! Now this s gveat valuell

Finally a Beatles cd in Wal-Mart (hat fits the Wal-Mart pricing strategy.
¢ Yes,

1 recommend this product,

0 people found this review helpful. 0 people did not find this review helpfil,

Helplil?
Yes + 0 0 people found this review helptul, Click to agree, No » 0 0 people did
not find this review helpful, Click to agres,

Rapont
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RingoStarr

RingoStarr

Toronto, ON, Canada

Reviews 5

Votes 20

¥ Top 500 Contributor

Age 35 - 44

How long have you owned this produet? 5 - 6 months
Gender Male

How often do you use this product? Once a week

% “Top 500 Coniribulor
Yoo Fe ook Hede el 1 out of 5 stars,

RingoStary

+ 2 days ago
BRON'T BUY THIS Terrlbls quality
This was recorded from an LP, very poor sound quality.

¥ No,
I do not recommend this produel,

7 people found this review helpful. 0 people did nof find (bis review helpful,

Helptul?

Yes + 7 7 people found this review helpful, Click to agree. No - 0 0 people did
not find this review helpful. Click 1o agree,

Repoit

o
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HatrisonLovar

HarrlsonL.over
Toronto, ON, Canada

Review 1

Voles 4

Age 18 - 24

How long have you owned this product? 2 - 7 weeks
Gender Female

How often do you use this product? Never

Yool e e e vk e ek 1 ot of 5 stars,
HarrisonLover

+ 21 hours ago
Teuible Guallty
Do not buy, these versions aren't originals and have terrible quality,

¥ No,

I do nof recomunend ihig product.
4 people found this review helpful. 0 people did not find this review helpful,

Helpful?
Yes 4 4 people found (his review helpful, Click to agree, No » 0 0 people did
not find this review helpful, Click to agree.

Reporl

Q
DARE2CARE

TARE2CARE
Montreal, QC, Canada

Review |

Vote |

Age 45 . 54

How long have you owned his procuct? 1 week or less
Gender Female

How often do you use this product? Never
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oo dodok ke ke ok 1 out of 5 stars,
DARE2CARE

» 20 howrs ago

Aweful]

Don't know why someonc would buy such a bad album and not the oviginal,
Save your money and gel the real (hing! Or yow'll just waste it!

¥ No,
1 do not recommend this product,

1 person found this review helpful. 0 people did not find this review helpful.

Helpfut?

Yes - 1 1 person found this review helpful, Click to agres. No - 0 0 people did
not fiid this review helpful. Click to agree.
Report

&

Koza

Koza
Moentréal, QC, Canada
Review |

Vote |

W ekl Fodedo ek 1 out of S slars,
Koza

+ 20 hows ago

Paoy sownd quality

it's very low quality album, the sound is terrible,

¥ No,
I do nol recontmend this product,

1 person found this review helpful. 0 people did not find this review helpful.

Helpful?

Yes+ 1 I person found this review helpful, Click to agree. No + 0 0 people did
not find Uis review helpful. Click to agree.

Report

Q@
SunnyR3



SunnyB

Toronto
Reviews 4
Votes 3

Age 335 .44

How long have you owned this product? 1 week or less
Gender Femals

How often do you use lhis product? Never
ookt e e ok Kok ok 1 out of § stars.

SunnyB

« 20 hours ago
Poor Quality. Doa't buy this!

Dot'{ waste your time or monay. Terrlble recording,
¥ No,
I do not recommend this product,

[ person found {his review helpful. 0 peopte did not find this review heipful.
Helpful?

Yes - 1 1 person found this review helpful, Click to agree. No « 0 0 people did
not find this review helpful. Click 10 agree.

Repor|

3

ctrialtdelete

cirlaltdelete

Review 1
Vote |

+ ¥k vk K ek e vk e | out of 5 stars.
ctrlalidetete
+ 20 hours ago

Bad Quality
Very poor audio quality, Not the real thing, Don't buy this version!

1 person found this review belpful, 0 people did not find this review helpful.

Helptul?
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Yes + 1 1 person found this review helpful, Click fo agree, No - 0 0 people did
not find this review helpful, Chick to agree,
Report

g
i3 eatle

5thBeatle

Canada

Reviews 3

Voles 4

Ago 25 .34

How long have you owned this produet? | week or less
Gender Male

How often do you use this product? Never

ook v sk ok v 1 out of 5 stars.
SthBeatle

+ 1§ hours ago

DO NQT BUY! Nat The Real Thing!

I have scen a fow of these weird versions of The Beatles lately. Buyer beware!
They are nof the original recordings and definitely of inferior quality.

¥ No,

I do not recommend this produet,

| person found this review helpful, 0 people did not find (his review helpful,

Helptul?

Yes + 1 1 person found this review helpful, Click to agree. No + 0 0 people did
fiot find this review helpful., Click to agree.

Report

(3\
TY64

TYBG64

Review |

Yotes 0

How long have you owned this product? 1 week or less
Gender Male

Yo Fo v e Yootk vk 5 out of 5 slars,
TYR64
* 10 hours ago
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BEACH BOYS

RingoStarr

RingoStan

Toronto, ON, Canada

Reviews 5

Voles 20

+ Top 500 Contributor

Age 35 - 44

How long have you owned this produet? 5 - 6 months
Gender Male

How often do you use this produet? Once a week

% Top 500 Coniribulor

W odedrd kestod Aok 1 out of 5 stars.

RingoSiair

+ 2 days ago

Save your Moneyll

Terrible sound quality!}! Save your $511 This sounds Uke 4 cheap copy

¥ No,
T do not recommend this product,

4 people found this review helpful. 0 people did not find this review helpful,

Helpfni?

Yes * 4 4 people found this review helpful. Click to agree, No + 0 0 peaple did
not find this review helpful. Click to agree,

Repori

3

cirlalidelete
ctrlaltdetete
Review |

Yote |

v fek e ook ke 1 oout of S stars.

chialtdelete
+ 20 hours ago
Pogr Quality
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Very poor audio quality, Not the real thing, Don't buy this version!
1 person found this review helpful. 0 people did not find this review helpful.

Helpful?

Yos+ I 1 person found this review helpful, Cliek to agree, No « 0 0 people did
not find this review helpful, Click to agree,

Report

3

TMargus

IMarcus

Toronlo, on

Review 1

Vote |

Age 3544

How long have you awned this product? 1 wesk or less
Uender Male

How often do you use this produot? Never

o e veodede ek kel 1 ont of 5 stars,

IMarcus

+ 19 hours ago

Terrible Sonud Quality

I purchased this expecting the quality 1o be there with the greal value, and the
sound reprocuction ts awful ~ please save your money
¥ No,

1 do nol reconmmend this product.

1 person found this review helpful. 0 people did not find this review helpful.

Helpful?

Yes + | 1 person found this review helpful, Click to agree. No + ¢ 6 people did
not find this review helpful. Click to agree,

Report

Q
Sunnyl

SwuiinyB
Toronto, ON, Canada
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Reviews 4

Votes 3

Age 35 - 44

How long have you owned this product? 1 week or less

Gender Femaie

How often do you use this product? Never

Fokok Fek Hedkokok ok 1 out of § stars,
SunnyB

- 18 howrs ago

Inferior Production Quality

Suggest purchasing the real thing before wasting your money,
0 people found this review helpful, 0 people did not find this review helpful,

Helplul?

Yes + 00 people found this review helpful, Click toagree. No + 0 0 people did
not find this review helpful, Click to agrees.

Report

(2]
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This is Exhibit “16" referred to in the Affidavit
of Terry Perusini sworn before me this 26" day
of August, 2015

Nbdabstinl)

A Commissicb.{:;e)r for taking Affidavits, etc.

Marie Elizalzeth Wakefiald, a Commissioner, 61C.,
Province of Onlarfo, for WeirFoulds ur,
Barristers and Soficitors,

Expires October 24, 20186,
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Fromy Chac Minfeuct [malltoichad. minjcuci@amerghea om]
Sant: February-24-15 7:33 AM

Tor Terry Perusint

Subject: RE: up date

Thanks for the update, We're pulling for you buddyll As always, keep me posted,
Clag,

Chad Mintcuct

AVP Sales

Anderson Merchandisers Canads Inc,

a05-763-1999 ext. 431

NOTE; change of email address to chacdh mnicuc!@ainerchca.com please update your contact list.

From: Terry Perusini

Senf: Monday, February 23, 2015 2,34 PM
To: Chad Minicuc

Subject: up date

Hey Chad!

Just to give you an update unfortunately | am still on standby, 1t seems In an effort to prevent competitlon in the
market place someone with similar products to ours has pretty much Informed the Canadian music industry that our
praducts are legltimate, The products are not illegliimate but needliess to say the inaccurate comments made have
scared off some necessary suppllers from dealing with us, Our lawyers are working oh resolving this issue and | am
basically walting for on thelr Instructions, Sorry but trust me am dolng alll can as | want to make sure we do it right.

Thanks,
Terry
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This is Exhibit “17" referred to in the Afiihdavit
of Terry Perusini sworn before me this 26 day
of August, 2015

W%JA/MMQJ

A Comm]ssioéey%r taking Affidavits, etc,

Marie Elizabeth Wakefield, a Commissioner, ote.,
Provinee of Ontarlo, for WeirFoulds Lp,
Barristers and Solicitors,

Explres October 24, 2016,
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20 Queen St. W, 32nd floor

DIMOCK STRATTON LLP Toronto, Ontarlo, Canada M5H 3R3
experience. vesults, 1416.971.7202 ¥415.971.6638
wdimock.com

SANGEETHA PUNNIYAMGORTHY
416.971.7202
spunitiyamoorthy@dimock.com

SENT BY EMAIL & COURIER

March 9, 2015

Ms. Caroling Rioux

President

Canadian Musical Reproduction Rights Agency Lid.
320 - 56 Wellesley Street West

Toronto, ON M28S 283

Dear Ms, Rioux:

Re:  Stargrove Entertainment Inc. re CMRRA Licence Refusal
Our Ref: 3378-2 MDC/SP/TK

We represent Stargrove Entertainment Inc. (“Stargrove™) and are writing for further information
concerning the refusal by Canadian Musical Reproduction Rights Agency Ltd.(“CMRRA™) to
grant -Stargrove a mechanical licence with respect to various works, as set out below,

Stargrove was surprised and confused by the denial, which it believes to be unprecedented, since
such licenses are routinely sought and granted to applicants. For completeness, we have set out
below a summary of the facts and interactions between Stargrove and CMRRA from December
2014 to present, as set out in the various correspondences:

| In December, 2014 Stargrove contacted CMRRA to enquire about obtaining a
mechanical license for six titles (Beatles — Love Me Do; Beatles — Can’t Buy Me Love,
The Rolling Stones — Little Red Rooster; Elvis Presley — Suspicion; Bob Dylan ~ It Ain’t
Me Babe; The Beach Boys — Fun, Fun, Fun). Stargrove was informed that it needed to
obtain a pay-as-vou-press license;

s In early January, 2015, Stargrove completed and submitted to CMRRA the appropriate
paperwork for the license along with a cheque for $13,799.10 for the mechanical
royalties on the units fo be pressed;

® On January 9, 2015 CMRRA cashed Stargrove’s cheque leading Stargrove to believe that
the requested licence was in place. As such, Stargrove went to market with its products
incorporating the licensed works.
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[ On January 22, 2015, Ms. Jennifer Holt at Stargrove received an email from Ms.
Veronica Syrtash, V.P. Legal and Business Affairs at CMRRA, After acknowledging
Stargrove’s application for a license from CMRRA for an album called “Litile Red
Rooster”, Ms. Syrtash advised Ms. Holt that ABKCO Music & Records, Ine,
(“ABK.CO”) had instructed CMRRA not to issue any licenses for the reproduction of five
songs by the Rolling Stones, the copyright in which was purportedly owned by ABKCO.
CMRRA. denied issuing a license for these songs, with Ms. Syrtash stating that “as
ABKCO’s licensing agent, CMRRA must act pursuant to their instructions”;

* On February 4, 2015, Ms. Holt received another, similar email from CMRRA, this time
from Nathalie Lévesque, Assistant Manager, Independent Licensing and Royalties. Ms.
Lévesque advised that Cagablanca Media Publishing (“Casablanca™) had instructed
CMRR A not to issue any licenses to Stargrove for the reproduction of three Beatles
songs. That day, Ms. Holt responded 1o Ms, Lévesque and asked why Casablanca had
instruocted CMRRA not to issue licenses;

. On Febrvary 9, 2015, you had a conversation with Ms. Holt in which you stated that you
were surprised by the various instructions to deny the licences. During that conversation
you also stated that Sony/ATV had refused to provide Stargrove with a license;

° The conversation of February 9, 2015 was confirmed to you in an email of February 10,
2015 from Ms. Holt. In that email, Ms. Holt also requested the status of all Stargrove
licence applications, including with respect to songs by the Beatles, Rolling Stones,
Beach Boys, and Bob Dylan;

o You responded to Ms. Holt on February 11, 2015 by advising that CMRRA would not be
involved in this “siteation” and that CMRRA would be refunding Stargrove’s payment;

s ‘Two days later, on Febroary 13, 2015, Ms, Holt wrote to you again about obtaining a
mechanical ticense for other, “non-controversial” songs (of which there are many). Ms.
Holt never received a response;

. Finally, on ¥ebruary 25, 2015, Ms. Holt received aletter from CMRRA enclosing a
refund cheque for “all payments [Stargrove] submitted to CMRRA.”

You have suggested to Stargrave that it contact the puiblishers directly. However, with respect,
given the lack of information Stargrove has received, that suggestion is impractical and is also at
odds with the normal procedure in Canada for obtaining mechanical leences. Accordingly, so
that we may resolve this situation as quickly and amicably as possible, we request that you
provide us with the following information:

e A list of the publishers that instructed CMRRA to refuse a license to Stargrove;

The publishers’ stated reasons for denying a licence; and
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o CMRRA’s reasons for not providing a mechanical license to Stargrove in respect
of other publishers, '

We look forward to hearing from you by March 13, 20135,

Yours troly,
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i i ibit “18" in the Affidavit
This is Exhibit “18" referred to in & Affi
of Terry Perusini sworn before me this 26" day
of August, 2016

a2

A Commissio(agu?or taking Affidavits, etc.

Marte Ellzabeth Wakofield, a Commisslonar, Blt.,
Province of Ontarfo, for WeirFoulds un
Barristers and Salicitors,

Expires October 24, 2018,
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CMRRA

Canadion Mousical Reprotuction Rights Agency Limited

56 Wellesley Street West, Suite 320, Toronto, Ontarlo Canada M5S 253

Phone: {416) 926-1966 Fax: (416)926-7521 nternet: vsyrtash@cmyrra.ca  Web: www.cmrra.ca
Veronica Syrtash, Ext, 281

Vice President,

Legal & Business Affairs

March 12, 2015

Dimock Stratton LLP

20 Queen Street West, 32™ Floor
Toronto, Ontario

M5H 3R3

Attention: Sangeetha Punniyamoorthy

Dear Ms, Punniyamoorthy,
Re: Stargrove Entertainment and CMRRA

We are in receipt of your letter to Caroline Rioux, President of Canadian Musical
Reproduction Rights Agency Ltd, ("CMRRA"), dated March 9, 2015.

Your summary of the situation is accurate, except that | would suggest that the
normal procedure in Canada for obtaining mechanical licenses includes contacting music
publishers directly, in addition to contacting CMRRA. CMRRA represents its music
publisher principals on a non-exclusive basis for mechanical licensing, and direct licensing is
common practice in Canada.

The following points are responses to your request for information, in order of
those requests:

1. Your letter already detalls the publishers that instructed CMRRA not to issue licenses
to Stargrove. Namely, those publishers are ABKCO, Casablanca, and Sony/ATV.

2. These publishers have not indicated to us all their reasons for denying licenses, nor
do they have an obligation to. As | have stated in my correspondence with Ms.
Holt, CMRRA has an agency relationship with its publisher principals and acts
pursuant to their instructions. What we have been told, however, is that their
refusal is at least partially related to the fact that there are public domain master
recordings on the products in gquestion. Beyond that fact, we are simply unable to
speculate on the reascning behind their decision-making. '

GST Registration Number R100768626



Sangeetha Punniyamoﬁrthy

March 12, 2015
Page 2

3. CMRRA made a decision not to pursue licensing on behalf of other music publishers
after having received an e-mail from Ms, Holt raising the issues of possible unfair
trading and competition law. We felt it prudent not to remain in a position where
we may be implicated in the practices of copyright owners licensing (or not
licensing, as the case may be) users of those copyrights, when CMRRA is only an
agent designated to facilitate this process. We suggested to Ms. Holt that if
Stargrove couid obtain the necessary authorizations from the remaining publishers,
then CMRRA would continue to facilitate the licensing of the songs represented by
those publishers (please refer to the e-mail from Caroline Rioux to Jennifer Holt,
dated February 11, 2015).

If you have any further questions, please feel free to contact me directly.

Sincerely,

Veronica Syrtash

Veronlca Syrtash, Legal & Business Affairs TMRRA 56 Wellasley St. W., Suite 320, Toronto, Ontario Canada M5S 253
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This is Exhibit "19" referred to in the Affidavit
of Terry Perusini sworn before me this 26" day
of August, 2015

I bfulfrd

A Commiss;égw%r taking Affidavits, etc.

Marie Elizaboth Wakefleld, a Commissioner, ete,
Province of Ontarlo, for WeirFoulds up,
Barristars and Soficltors,

Expires Oclobar 24, 2018,
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20-Queen 5t W, 32nd Roor

DIMOCK STRATTON LLP Toronto, Ontario, Canada M5H 3R3
experience, resulls, T416.971.7202 r416.971.6638
wdimock.com

SANGEETHA PUNNIYAMOORTHY

416.971.7202

spunniyamoorthy@dimock.com
SENT BY EMAIL

March 16, 2015

Ms. Veronica Syrtash

Vice-President, Legal and Business Affairs

CMRRA (Canadian Musical Reproduction Rights Agency Ltd.)
320 - 56 Wellesley Street West

Toronto, ON M28S 253

Dear Ms. Syrtash:

Re:  Stargrove Entertainment Inc. re CMRRA Licence Refusal
Gur Ref: 3378-2 SP/TK

We are writing on behalf of Stargrove Entertainment Inc, (“Stargrove”) and further to your letter
dated March 12, 2015,

You indicate that CMRRA was expressly instructed by ABK.CO, Casablanca and Sony/ATV to
not issue licenses to Stargrove and that CMRRA acted pursuant to their instructions as it is an
agent. for these publishers. However, Stargrove’s requested mechanical license was not limited
to copyrighted material owned by only these three publishers. In fact, the vast majority of the
tracks are owned by other publishers. Your letter indicates that CMRRA unilaterally made a
decision on behalf of all these other musical publishers to deny a license to Stargrove because
Stargrove has raised issues of possible unfair trading and competition law. However, it is only a
refuisal to license that raises any such issues. Stargrove is not asserting any unfair trading or
competition law issues in relation to CMRRA issuing licenses to Stargrove in the ordinary
course. Such issuances of licenses by CMRRA cannot reasonably be interpreted as implicating
CMRRA in any unfair trading or competition law issues. It is a refusal to license that raises such
issues,

Further, it is Stargrove’s understanding based on years of expetience within the industry that the
usual and ordinary course for obtaining mechanical licenses is through CMRRA, which is in the
business of granting permissions on behalf of music publishers. Also, as stated on your website,
in the vast majority of cases, these publishers issue their licenses through CMRRA. We
understand that CMRRA issues more than 125,000 mechanical licenses every year, CMRRA’s
refusal, on its own inifiative, to license Stargrove on behalf of other music publishers (who have
not instructed CMRRA to refise to license Stargrove) is cleatly inconsistent with CMRRA’s
normal course of conduct. Accordingly, in light of our clarification in this letter, we ask that you
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.

please reconsider CMRRA’s decision to deny Stargrove its requested mechanical licenses for
these other “non-contentious” tracks,

As noted above, the issuance by CMRRA of a mechanical license will not give rise to any unfair
trading or competition law issues asserted by Stargrove against CMRRA. If, however, any party
(including CMRR A) is refuging to license Stargrove for unjustified reasons, Stargrove will
consider all options available to it, including but not limited to any cause of action based on
unfair trading and/or competition law, '

Lastly, you indicate that ABKCO, Casablanca and Sony/ATV have expresgly instructed
CMRRA to not issue licenses to Stargrove. Please confirm whether Universal has also instructed
CMRRA to withhold licenses to Stargrove and if so, kindly provide a copy of that
communication. As set out in Ms. Holt’s email of February 10, 2015, CMRRA had indicated that
it was contacting Universal to inquire about their status, but Stargrove has not heard anything
further.

We look forward to hearing from you by March 19, 2015,

Yours very truly,

SANGEETHA PUNNIYAMOO

8P em
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This is Exhibit "20" referred to in the Afdeavit
of Terry Perusini sworn before me this 26" day
of August, 2015

rbldofo

A Commissiogew)for taking Affidavits, etc,

Marle Ellzabeth Waksfield, 8 Commissloner, oic,
Province of Ontarlo, for WeirFoulds ue,
Barristers and Sollgitors,

Explres Octoher 24, 2016,

[
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20 Queen St. W, 32nd floor

D[MOCK STR ATTON LLP Toronto, Ontario, Canada M5H 3R3
experience. results, T416.971,7202 F416,971.6638
wdimock.com

SANGEETHA PUNNIYAMOORTHY
416.971,7202
spunnivamoorthy@dimock.com

SENT BY EMAIL & COURIER

March 17, 2015

Sony/ ATV Music Publishing Canada Co.
1670 Bayview Avenue, Suite 408
Toronto, ON

M4G 3C2

Attention: Gary Furniss, President

Dear Mr. Furniss:

Re:  Stargrove Entertainment Inc. re CMRRA Licence Refusal
Our Ref; 3378-2 SP/TK

We represent Stargrove Entertainment Inc. (“Stargrove”) and are writing with respect to the
refusal by Sony/ATV Music Publishing Canada Co. (“Sony/ATV”) to grant Stargrove a
mechanical license with respect to various works.

As you know, Stargrove recently applied to Canadian Musical Reproduction Rights Agency Ltd.
(“CMRRA™) for a mechanical lcence in respect of several tracks for which we understand
Sony/ATV owns the Canadian copyright. On February 9, 2015, Stargrove was advised by
CMRRA that your company had instrocted CMRRA to refuge Stargrove a license. Stargrove was
surprised by this refusal since if is inconsistent with the normal course of conduct with these
types of licenses, and in Stargrove’s experience, unprecedented. The refusal to license is causing
Stargrove significant financial logs and other damages. Accordingly, on behalf of Stargrove, we
are writing to request a mechanical Heense for the various tracks. If you decide to maintain your
refusal to license Stargrove, please provide your reasons for denying a license and the specific
tracks for which you are refusing a license,

Any tefusal to license Stargrove in the ordinary course for unjustified reasons may pive rise to
unfair trading or competition law issnes. If there is such a refirsal of a mechanical license by
Sony/ ATV, Stargrove will consider all options available to it, including but not limited to any
cause of action based on unfair trading and/or competition law.
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We look forward to hearing from you by March 24, 2015,

Yours truly,
DIMOCK STRTON LLP

SANGEETHA PUNNIYAMOORTHY

SP; om
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This ts Exhibit “21" referred to in the Affidavit
of Terry Perusini sworn before me this 26™ day
of August, 20156

o ddited

A Commissione(r«%r taking Affidavits, efc.

Marie Elizabeth Wakefigld, a Commisslonar, ete.
Province of Ontaria, for WelrFoulds up, ’
Barristers and Soliitors,

Explres Qctabar 24, 2016,
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20 Queen St. W, 32nd floor

DIMOCI{ STRA’ITON LLP Toronto, Ontario, Canatla M5H 3R3

experience, resulis. T416.971.7202 £416.971.6638
widimock.com

SANGEETHA PUNNIYAMOORTHY
416.971.7202
spunniyamoorthy@dimock.com

SENT BY EMAIL & COURIER

March 17, 2015

ABK.CO Music & Records, Inc.
85 Fifth Avenue
New York, NY 1003

Attention: Alisa Coleman, Senior Executive Vice President
Dear Ms. Coleman:

Re:  Stargrove Entertainment Inc. re CMRRA Licence Refusal
Our Ref: 3378-2 SP/TK

We represont Stargrove Entertainment Inc. (“Stargrove™) and are writing with respect fo the
refusal by ABKCO Music & Records Ine, (“ABK.CO”) to grant Stargrove a mechanical license
with respect to various works, as set out below.

As you know, Stargrove recently applied to Canadian Musical Reproduction Rights Agency Lid.
(“CMRRA”) for a mechanical licence in respect of the following five tracks for which we
understand ABKCO owns the worldwide copyright:

1) Heart of Stone (Jagger/Richards);

2) What A Shame (Jagger/Richards);

3) Good Times Bad Times (Jagger/Richards);
4) 1t’s All Over Now (Womack/Womack); and
5) Grown Up Wrong (Jagger/Richards).

On January 22, 20135, Stargrove was advised by CMRRA that your company had instructed
CMRRA to refuge Stargrove a license with regpect to these tracks. Stargrove was surprised by
this refusal since it is inconsistent with the normal course of conduct with these types of licenses,
and in Stargrove’s experience, unprecedented. The refusal to license is causing Stargrove
significant financial loss and other damages. Accordingly, on behalf of Stargrove, we are writing
to request a mechanical license for the fracks referenced above. If you decide to maintain your
refusal to license Stargrove, please provide your reasons for denying a license.

Any refusal to license Stargrove in the ordinary course for unjustified reasons may give rise to
unfair trading or competition law issues. I there is such a refirsal of & mechanical license by
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"D

ABKCO, Stargrove will consider all options available to it, including but not limited to any
cauge of action based on unfair trading and/or competition law.

We look forward to hearing from you by March 24, 2015.

Yours truly,
DIMOCK STRATTON LLP

ANGEETHA PUNNIYAMOURTHY

SP: cm
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This is Exhibit “22" referred to in the Affidavit
of Terry Perusini sworn before me this 26" day

of August, 2015

NI

A Commissiéngr for taking Affidavits, etc.

ftarie Elizabetn Wakefield, a Commissioner, efa,,
Province of Omtario, for WeirFoulds ue,
Barristers and Solicitors.

Explres October 24, 2016,
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20 Queen St. W, 32nd Hoor

DI_MOC:[{ S’I‘R ATTON LLP Toronto, Ontarlo, Canada M5H 3R3
experience. results. T416,971.7202 F416.971,6638
wdimack.com

SANGEETHA PUNNIYAMOORTHY
416.971.7202
spunniyamoorthy@dimock.com

SENT BY EMAIL & COURIER

March 17, 2015

Casablanca Media Publishing
249 Lawrence Avenue East
Toronto, ON M4N 1'T5

Attention: Jennifer Mitchell, President
Dear Ms. Mitchell:

Re;  Stargrove Entertainment Inc. re CMRRA Licence Refusal
Our Ref: 3378-2 SP/TK

We represent Stargrove Entertainment Inc. (“Stargrove”) and are writing with respect to the
refusal by Casablanca Media Publishing (“Casablanca™) to grant Stargrove a mechanical license
with respect to various works, as set out below.

As you know, Stargrove recently applied to Canadian Musical Reproduction Rights Agency Litd.
(“CMRRA”} for a mechanical licence in respect of the following three Beatles tracks for which
we understand Casablanca owns the Canadian copyright:

1} I Saw Her Standing There;
2) From Me to You; and
3) I Wanna Be Your Man.

On February 4, 20135, Stargrove was advised by CMRRA that yowr company had instructed
CMRRA to refuse Stargrove a license with respect to these tracks. Stargrove was surprised by
this refusal since it is inconsistent with the normal course of conduct with these types of licenses,
and in Stargrove’s experience, unprecedented, The refusal to license is causing Stargrove
significant financial {oss and other damages. Accordingly, on behalf of Stargrove, we are writing
to request a mechanical license for the tracks referenced above. If you decide to maintain your
refusal to license Stargrove, please provide your reasons for denying a license.

Any refusal to license Stargrove in the ordinary course for unjustified reasons may give rise {0
unfair trading or competition law issues. If there is such a refusal of a inechanical license by
Casablanca, Stargrove will consider all options available to it, including but not limited to any
cause of action based on unfair trading and/or competition law.
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We look forward to hearing from you by March 24, 2015,

Yours truly,
DIMOCK STRATTON LLP

SANGEETHA PUNNIYAMOORTHY

SP: em

210



23



This is Exhibit “23" referred to in the Affidavit
of Terry Perusini sworn before me this 26" day

of August, 2015

pm

A Commissioéer)for taking Affidavits, etc,

M""'j rabeth Wakefield, & Commissioner, eic.,
Fravince of Ontario, for WeirFoulds up,
Barristers and Sollcitors.

Expires October 24, 2016,
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MicaAEBEL B, Kraver & ASSOCIATES
ATTORNEYE AT LAW
180 BAST BATH STREET
NEW YORE, NEW YORX 101656

MICHADL B, ERAMER* TELEFHONE (212} 818-0R04 PETER T. SALZLER
N iy 3w 7,
ADMITTED M 8 K. FAX (812) 1D 0546 MORGAN I WEBER
WWWMERAMEBRLAW.COM ARTEMIS CROUSSOULOUDIS

mbramerMmkramerinw.com
March 20, 2015

Via Email

Sangeetha Punniyamoorthy, Esq.
20 Queen 8t. W, 32" Floor
Toronts, Ontario, Canada MSH 3R3
spunniyamoorthygiidimock.com

Re: Stargrove Entertainment Ine, — CMRRA Licenses

Dear Ms, Punniyamoorthy:

This firm is counsel to ABKCO Music Inc. ("AMI™), and I am writing in response
to your March 17, 2015 letter to ABKCO Music & Records, Ine. CABKCO"™) regarding AMI's
decision not Lo grant Stargrove Enterlainment, Ine, (“Stargrove”) mechanical Hicenses for the
foltowing compositions:

1} Heart of Stone (Jagger/Richards);

2} What a Shame (Jagger/Richards);

3) Good Times Bad Times (Jagger/Richards);
4) 1's All Over Now (Womack/Womack),

5) Grown Up Wrong (Jagget/Richards),

AMI's decision not to grant mechanical licenses fo your elient, through the
Canadian Musical Reproduction Rights Agency, Ltd, ("CMRAA") or otherwise, quite frankly,
does not require any explanation, As you know, AMI, as the owner of the worldwide copyrights
int the compositions listed above, has the exclusive right to-exploit such works or refrain
therefrom in any manner or medium that it desives, Inherent in such rights is AMDs prerogative
to license or o dectine to license such works in the ordinary course of business,

Finally, any losses or damages purportedly suffered by Stargrove arise solely
from Stargrove’s own failures or negligence in not properly clearing rights in the music, This
failure is by no means the fault of AMI,
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Micuarrn B, KRaMER & ASSOCIATES

In the future, please direct any further correspondence regarding this matter to this
office.

oy T

P —=="ery truly yours,

Michae] B, Kfamer

ce: Jody H, Klein
Alisa Coleman
Peter J. Howard, Esq.
Peter T. Salzler, Bsq,
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This is Exhibit “24” referred to in the Affidavit
of Terry Perusinl sworn before me this 26" day
of August, 2015

L Dbhdrtye>

A Commissiéngr for taking Affidavits, etc.

Mz Eflzabeth Wakefield, a Commissioner, €16,
Province of Ontario, for WeltFoulds ug,
Barristers and Sollcltors,

Exples Ociobes 24, 2016,
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March 24, 2015

SENT BY EMAIL

Sangeetha Punniyvamoorthy
Dimock Siratton LLP

20 Queen Street West, 32™ Floor
Toronto, Ontario. MSH 3R3

Dear Ms, Punniyamoorthy:
Re:  Stargrove Entertainment Inc, re CMRRA License Refusal
We are in receipt of your letter dated March 17, 2015,

As you know, under the Copyright Act (Canada), the right to reproduce a musical work is
granted exclusively to the copyright owner, A copyright owner’s refusal to issue a
mechanical license is a valid exercise of that exclusive right. It does not coniravene any
unfair trading and/or competition laws in this country, nor is the owner required to
provide an explanation to the applicant for the refusal,

While it may not be common practice to refose mechanical licenses, refusals do oceur
within the music industry for a variety of reasons. It is therefore incumbent upon your
client to seek mechanical licenses prior to releaging product into the marketplace. Any
losses that your client claims to have suffered as a result of our refusal of its application
are entirely of its own wiaking,

Yours tru

JonmiferMitchell
fesident

1652181 Ontario Ing, d/b/a Red Brick Songs

T; (416) 921-9214 ext 224

E: jennifer@redbrickgongs, com

cc.  Casey Chisick, Cassels Brock & Blackwell LLP

Med Brick Songs, 249 Lawrehee Avenue East; Torento, Ontarls, Canada. M4N LTS
T {416) 921-8214 £ jennifar@radbricksongs.com
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This is Exhibit “25" referred to in the Affidavit
of Terry Perusini sworn before me this 26" day
of August, 2015

Pl

A Commissi(wgr for taking Affidavits, etc.

fdzrin Biizabeth \Wakefisd, a Commissioner, eté.,
Province of Ortario, for WeirFoulds us,
Barristars and SolicHors,

Expires October 24, 2016;



CMRRA

Canadian Musical Reproduction Rights Agency Limited

56 Wellesley Street West, Suite 320, Toronto, Ontario Canada M5S 253
Phone; (416)926-1966 Fax: (416) 926-7521 Internet: vsyrtash@cmrra.ca  Web: www.cmrra.ca

Veronica Syrtash, Ext. 281
Vice President,
Legal & Business Affairs

Marcn 25, 2015

Dimock Stratton LLP

20 Queen Street West, 32™ Floor
Toronto, Ontario

M5H 3R3

Attention: Sangeetha Punniyamoorthy

Dear Ms. Punniyamoorthy,
Re: Stargrove Entertainment and CMRRA
[ am writing in response to your letter to me, dated March 16, 2015.

As indicated in my letter to you dated March 12, 2015, Canadian Musical
Reproduction Rights Agency ("CMRRA") is a licensing agency that acts pursuant to the
instructions of its music publisher principals. As an agent, CMRRA cannot act contrary to
the instructions of its principals. Itis for this reason that CMRRA cannot issue licenses for
works where the owners of such works have instructed CMRRA ot to do so.

Furthermore, where a publisher principal has declined to authorize CMRRA to issue
a license on its behalf, CMRRA does not know the reasons for such decisions. It only acts
pursuant to instructions.

Notwithstanding the fact that we had suggested to Stargrove that CMRRA would
facilitate the licensing of the songs if Stargrove could obtain the necessary authorizations
from the publishers allewing us to do so, in an effort to resolve this matter as between us,
we have proceeded to seek those authorizations directly, and can now advise as follows:

1. For Product Catalogue STRO009, Album Title “Fun, Fun, Fun”
{(a) CMRRA has the authorization from the music publisher(s) to issue licenses
for the following songs: Summertime Blues, Surfer Girl, Surfin', Surfin’
Safari, and Surfin' USA.

GST Registration Number R100768696



Sangeetha Punniyamoorthy
March 25, 2015
Page 2

(b) CMRRA does not have the authorization from the music publisher(s) to issue
licenses for the following songs: Be True To Your School, Dance Dance
Dance, Fun Fun Fun, | Get Around, Ten [ittle Indjans, and When | Grow Up
(To Be A Man).

2. For Product Catalogue STRO001, Album Title “Love Me Do”
(@) CMRRA has the authorization from the music publisher(s) to issue a license
for the following song: Tif There Was You
(b) CMRRA does not have the authorization from the music publisher(s) to issue
licenses for the following songs: Alf My Loving, A Hard Day's Night, | Feel
Fine, If 1 Fell, It Won't Be Long, This Boy, You Can’t Do That, Love Me Do,
Please Mr. Postman, and | Saw Her Standing There.

3. For Product Catalogue STR0002, Album Title “Can’t Buy Me Love"”

(@) CMRRA has the authorization from the music publisher(s) to issue a license
for the follewing song: Honey Don’t

(b) CMRRA does not have the authorization from the music publisher(s) to issue
flicenses for the following songs: Can’t Buy Me Love, And | Love Her, Do You
Want To Know A Secret, From Me To You, { Wanna Be Your Man, Mr,
Moonlfight, No Reply, Please Please Me, and You've Really Got A Hold On
Me,

{Collectively, the songs listed in paragraphs 1(a), 2(a) and 3(a}, for which CMRRA
has the authorization from the music publishers to issue licences, are referred 1o
hereafter as “the CMRRA Licensable Songs”.)

4. For Product Catalogue STROO08, Album Title “It Ain't Me Babe”, CMRRA does
not have the authorization from the music publisher(s) to issue licenses for any
of the songs.

5. For Product Catalogue STRO004, Album Title “Little Red Rooster”, CMRRA does
not have the authorization from the music publisher(s) to issue licenses for any
of the songs.

With respect to your request for us to provide a copy of our communication with at
least one of our publisher principals, we are not at liberty and are under no obligation to
share our business correspondence with you.

Please confirm that your client would like CMRRA to facilitate iicenses for the
CMRRA Licensable Songs. Once we have that confirmation from you, if Stargrove would
still like to apply for licenses for the CMRRA Licensable Songs, we will kindly request that
Stargrove re-submit its license applications for those songs pursuant to CMRRA's Pay-As-

Veronica Syrtash, Legal & Business Affairs CMRRA 56 Wellesley 5t, W., Sulte 320, Toronte, Ontarie Canacda M5S 253



Sangeetha -Punniyamoort!;y

March 25, 2015
Page 3

You-Press licensing process.
As noted in my last correspondenice, if Stargrove is able to secure the necessary

authorizations from the music publishers allowing CMRRA to licence the other songs, we
would be pleased to facilitate those licences for Stargrove.

| trust this information satisfies the requests that you have made of us.

Sincerely,

Veronica Syrtash

Veronica Syrtash, Legal & Business Affairs CMRRA 56 Wellesley St, W., Suite 320, Toronto, Onlaric Canada M5S 253
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This is Exhibit “26" referred fo in the Affidavit
of Terry Perusini sworn before me this 26" day
of August, 20156

,ﬂu\/m/ry/q@\

A Comm’issiéne)r for taking Affidavits, etc

Marie Elizabeth Wakefield, a Gommissioner, etg.,
Province of Ontarlo, for WeitFoulds up,
Barristars and Solicitors.

Expires October 24, 2016,



CAT NO
STR0001

STR0002

STR0004

STR0008

STR0009

TITLE
Love Me Do

Can't Buy Me Love

Little Red Rooster

It Ain't Me Babe

Fun Fun Fun

TRACK

© 0N ORWN R

B
[ES)

© 0N ORWN R

B
P o

B
PBoow~woorwnrk

©ONDURWNE

P
P o

©ONDURWN R

P
o

TRACK

Love Me Do

| Feel Fine

This Boy

| Saw Her Standing There
All My Loving

Please Mister Postman
A Hard Days Night
You Can't Do That

It Won't Be Long

Till There Was You

If 1 Fell

Can't Buy Me Love

From Me To You

Please Please Me

Do You Want To Know a Secret
| Wanna Be Your Man

No Reply

Honey Don't

Words Of Love

Mr Moonlight

And | Love Her

You Really Got A Hold On Me

| Wanna Be Your Man
Little Red Rooster
Heart Of Stone

What A Shame

Tell Me (You're Coming Back)
Good Times Bad Times
It's All Over Now

Time Is On My Side
Grown Up Wrong

If You Need Me
Walking The Dog

The Times They Are A Changin
It Ain't Me Babe

Corrina, Corrina

Blowin' In The Wind

Bob Dylan's Blues

A Hard Rain's A-Gonna Fall
Don't Thing Twice It's All Right
Ballad Of Hollis Brown

Only A Pawn In Their Game
With God On Our Side

One Too Many Mornings

Surfin'

Surfin' Safari

Ten Little Indians
Surfin' U.S.A

Surfer Girl

Be True To Your School
Fun Fun Fun

| Get Around

When | Grow Up (To Be A Man)
Dance Dance Dance
Summertime Blues

Writers
Lennon/McCartney
Lennon/McCartney
Lennon/McCartney
Lennon/McCartney
Lennon/McCartney
Holland
Lennon/McCartney
Lennon/McCartney
Lennon/McCartney
Willson
Lennon/McCartney

Lennon/McCartney
Lennon/McCartney
Lennon/McCartney
Lennon/McCartney
Lennon/McCartney
Lennon/McCartney
Perkins

Holly

Johnson
Lennon/McCartney
Robinson

Lennon/McCartney
Dixon
Richard/Jagger
Richard/Jagger
Jagger/Richard
Jagger/Richard

B & S Womack
Meade/Norman
Jagger/Richard
Pickett/Bateman/Sanders
Thomas

Dylan
Dylan
Dylan
Dylan
Dylan
Dylan
Dylan
Dylan
Dylan
Dylan
Dylan

Love/Wilson
Wilson/Love
Wilson/Usher
Berry/Wilson
Wilson
Wilson/Love
Wilson/Love
Love/Wilson
Wilson
Love/Wilson
Cochran

Publishing

BEECHWOOD MUSIC CORP. (OWNED BY UNIVERSAL)
SONY/ATV MUSIC PUBLISHING

SONY/ATV MUSIC PUBLISHING

GIL MUSIC Corp (But refusal came from CASABLANCA).
SONY/ATV MUSIC PUBLISHING

JOBETE/STONE/ UNIVERSAL

SONY/ATV MUSIC PUBLISHING

SONY/ATV MUSIC PUBLISHING

SONY/ATV MUSIC PUBLISHING

Frank Music/Chappell/Mecolico

SONY/ATV MUSIC PUBLISHING

SONY/ATV MUSIC PUBLISHING

GIL MUSIC Corp (But refusal came from CASABLANCA).
UNIVERSAL/DICK JAMES MUSIC LTD

SONY/ATV MUSIC PUBLISHING

CMRRA shows nothing (But refusal came from CASABLANCA).
SONY/ATV MUSIC PUBLISHING

CARL PERKINS MUSIC

PEERMUSIC LIMITED

SONY/ATV MUSIC PUBLISHING

SONY/ATV MUSIC PUBLISHING

JOBETE MUSIC/ UNIVERSAL

SONY/ATV MUSIC PUBLISHING

ABKCO

ABKCO

ABKCO

PEERMUSIC CANADA (SIT ON CMRRA BOARD)
ABKCO

ABKCO

CMRRA show nothing

ABKCO

DROP TOP MUSIC (Subject to clarification from CMRRA)
UNIVERSAL PUBLISHING

SONY/ATV MUSIC PUBLISHING
SONY/ATV MUSIC PUBLISHING
SONY/ATV MUSIC PUBLISHING
SONY/ATV MUSIC PUBLISHING
SONY/ATV MUSIC PUBLISHING
SONY/ATV MUSIC PUBLISHING
SONY/ATV MUSIC PUBLISHING
SONY/ATV MUSIC PUBLISHING
SONY/ATV MUSIC PUBLISHING
SONY/ATV MUSIC PUBLISHING
SONY/ATV MUSIC PUBLISHING

BUG MUSIC LIMITED

BUG MUSIC LIMITED

UNIVERSAL MUSIC PUBLISHING LTD
JEWEL MUSIC PUB. CO. LTD.

BUG MUSIC LIMITED

UNIVERSAL MUSIC PUBLISHING LTD
UNIVERSAL MUSIC PUBLISHING LTD
UNIVERSAL MUSIC PUBLISHING LTD
UNIVERSAL MUSIC PUBLISHING LTD
UNIVERSAL MUSIC PUBLISHING LTD
WARNER-TAMERLANE PUBLISHING CORP

Distributed By

Universal
Universal
Universal
Universal
Universal
Universal
Universal
Universal
Universal
Universal
Universal

Universal
Universal
Universal
Universal
Universal
Universal
Universal
Universal
Universal
Universal
Universal

Universal
Universal
Universal
Universal
Universal
Universal
Universal
Universal
Universal
Universal
Universal

Sony
Sony
Sony
Sony
Sony
Sony
Sony
Sony
Sony
Sony
Sony

Universal
Universal
Universal
Universal
Universal
Universal
Universal
Universal
Universal
Universal
Universal

* no response on this track
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This is Exhibit 27" referred to in the Affidavit
of Terry Perusini sworn before me this 26" day

of August, 2015

ey,

A Commissiéré for taking Affidavits, etc,

M~ Flizaheih Wakafield i

, a Com

Fru-uice of Ontario, for WeirFoulmcI!Sssmner, o
Barristers and Soiicttors, “
Explres October 24, 2016,
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Erom: Jennlfer Holt [mailto:jennifer@stargrove.cal

Senty Aprll 1, 2015 11139 AM

Toy 'Nathalle Levesgue'

Subjectt Mechanicat License Agrestnent

Hello Nathalle:

Based on communication betwaen Veronlca Syrtash and Sangeetha Punnlyamorthy, cah you please forward ine
a copy of the Mechanlcal License Agreement? Once | hava that, | will sign and return along with epplicatlons we
will have for a number of tracks we will need machanlcal ficenses for,

Please advisa-when [ can expeact the agreement,

ook forward to warking with you,

Thankvyou,

Jenplifer Holt
Stargrove Entertalnment
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ibit “28" ' ffidavit
s is Exhibit "28” referred to in the A
ZP IWL?elrSry Perusini sworn before me this 26" day

of August, 2015

bl

A Commissiéér for taking Affidavits, etc.

Marin Elizabeth Wakefield, 4 Commissiangr, e,
Province of Ontario, for WeirFoulds up,
Barristers and Sollcitors,

Expires Qctober 24, 2018,
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Py

From: Nathalle Levesque [mallio:Nl.evesque@cmira.cal
Sents April 2, 2015 ©:06 AM

Tot Jennifer Holt '

Subject: Re! Mechanical Licensa Agreament / Stargrove

Jennifer,

Further to yesterday's conversation, plaase find attached the Informatlon regarding the Machanical Licenslng
Agreement and our Quallfying polloy.

Ag explained, CMRRA {ssues jicensas elther on a "pay-as-you-presa/import” basis or according to the terms of
the Machanloal Licensing Agresment (MLA). The MLA ls en industry agreement negatiated between CMRRA
and Muslo Ganada which represents the major labels as wall aa sevaral Independent labels, The same MLA |s
extended to all labels doing buslness In Canada whather or not they are represented by Musle Cenada, provided
thay meet our credit requlremants and can live up fo the ferms of the Agreament,

Pepending on the volume yout have on an annual basts, We inay need to consider the pay as you press option,
For example, if you only release & few albums a year with a limited number of CMRRA songs and In linfted
quantities, the hest option remains the pay as you press system.

Otharwlsa, If your volume ls considarable and you oan bring moers than $1,600 In royalles payable to CMRRA on
& quarterly basls and have royalty raporting syatem In place, then we can look Into an Agreement. Some of the
requiremants are!

8) error free quarterly reporting i the format outlined In the Agreement

h) provide a seourily deposit, which Is ahout the equivalent of a quarter's worth of royalties

cg sometimas an advanca against the royaltles owed |s also requirad, sapactally if tha Jabel has not sesured
llcences for prodilots alraady oh the market (the advanoca cah be recouped once the labs! submits Jts firat
quarterly payment),

o) abillty to subimit imely lleence applications with all the nacessary supperting doouments,

o) along with & pending llsf, ete.

In order to determine which method we can apply, we nesd {o havs a better understanding of ;

1) how many products are helng released by your label
2) what Kind of sales you are projecting for the rest of the year, Including the numboer of unlis,

Itwould alse be halpful If youl coukl glve us an Klea of how many songs oh each produst would have writers and
publishers representad by CMRRA, You can sss OMRRA's represéntation by golng fo our Webslte at
www.emrra,on (search our database), You can research the songs by title,

h
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The henefits of golng with the Pay as you press method Is that, depending on the scope of what nesds to be
llcensed, what we woukl request for a sactrily deposit under the MLA may actually be greater thar the actual
meochanicals owed, Furthermore, thers would not he any nead for Quarterly reporting of sales, The only thing
required would be for you fo complete the applioation and send us your paymant alohg with the pressing
conflrmatlon or & conflrmatlon of the humber of uplts belng exported te Ganhada, In the event that vou declds to do
another pressing ot ship additiona) eoplas, you slmply reapply for your mechanlcals,

Ehelosed are the two MLA verslons along with the corresponding royally reporting templates (for each model) and
the qualifying pollcy. '

1) the 2013 Ingie MLA Model 2 Final EN goss with the Excel dooument called Royally reporting template New
MLA 2013 and the Pending list template Flnal June 2018

2} The Indy MLA Model 1 Final goes with the Exoe] document called Royalty template model 1 and the Pending
st template Final June 2018,

I understand that this Informatlon can semewhat be overwhelming so please et ma know If | oan be of furiher
asslstance or If you wish to schedule & call,

Wishing you & great Easter weekend,

Nathalia Lévesque | Assistant Manager - Assistante 3 la Direction, Independent Licansing & Royalties
CMRRA (Canadian Muslea Revroduction Rights Agency) www.smtia.ca

320 ~ 56 Wellsstay Girast West, Toronto, ON MES 253

Phone 416-026-1866 ext 251 Faxi 416-926-7521  Email plovesque@cmtrp,ca

Frony Waennifar Holl" <jennifer@elaraiove.oa>

To!  “Nathalle Lovesque™ <NLavesque@olie,on>
Dalo: 04012015 11:30 AM '
Bublect:  Mochenloal Llesnae Agreemenl.
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This is Exhibit “29" referred to in the Affidavit
of Terry Perusini sworn before me this 26" day
of August, 2015

NI,

A Commissioné%or taking Affidavits, etc.

Marle Elizabeth Waketield, 2 Commisslonar, &6,
Province of Ontario, for WeitFoulds us,
Barristers and Solicitors,

Exples October 24, 2018,
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From: Jennlfar Holt [mallte:jennifer@stargrova.cal
Sent: April 2, 2015 10:48 AM

To: 'Nathalle Levesgue'

Subject: FW: Mechanlcal License Agreement / Stargrove

Good Morning Nathalle;

Ploase gen my answers to your questions balow, Gan you please advise as to what the differance hetween the
two MLA'a 167

| have alsn looked &l the excel templates and they would work well with our royalty reporthng,
Thenk you,

Jennlfer Holt
Stargrove Entartalnment

Jannifar,

Further to yesterday's oonversation, please find attached the Information regarding the Mechanical Licensing
Agreement and our Quallfying pollay,

As explainad, CMRRA [ssties lloenses alther on a "pay-as-you-press/imporl" basls or ascording to the terms of
the Meghanloal Licensing Agreement (MLA), The MLA Is an [idustry agresment negotlated betwesn GMRRA
and Musle Canada whioh repressnta the major labiols as well as ssveral Ihdependent labels, The same MLA Is
axtendad to all labels dolng busihess In Ganada whether or not they are represented by Musle Canada, provided
they meet our credit requirements and oan live up to the torms of the Agreement.

Dapending on the volume you have on an annua! basts, we may heesd to conslider the pay ag you press option.
For example, 4 you only release a few albums a year with a lIImited number of GMRRA sohgs and In limited
guantitles, the best option remalns the pay as you press system,

Otherwlse, if your volume s conslderablé and you ean bilng more than $1,600 In royaliles payable to CMRRA on
a quarterly basls and have royalty reporting system In place, then we can look Into an Agreement, Soma of the
requirements are:

a) arror free quarterly reporting In the format outlined In the Agresment

b) provide a securlty deposit, which is about the equlvalont of & quarter's worlh of royalties

) soimetimes an advance agalnat the royaliles owed s also required, especlally If the label has hot ssoured
licences for produots already on the market (the advance can be recouped once the label submits its firel

1
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quarterly paymant),
d) ablitty to submit timely llcsnce applications wiih all the necessary supporting dosuments,
@) along with a pending llst, elo.

In order to determine which method we can apply, we need to have a better understanding of ;

1) how many produots are being released by your label (approximately 60 In vear ane, and approximatoly 30 each
yoar thereafter),

2) what kind of sales you are projeoting for tha rest of the year, Including the number of units. (really depends on
when we fihally relesse, But approximately 16,000 units per quartsr, We will definllely be more than the $1600 In
royalties payable to CMRRA quarterly you noted above for & MLA.)

It would also be helpful If you could glve us an idea of how many songs on each product would have wrlters and
publishers reprasented by GMRRA, You can see CMRRA's rapresantation by golng to our Waebsite at
WWW,0miTa;09 (seatch our database), You oan rosearch the songs by title, (Based on what | have seen on your

web slte It looks like you will easlly represent 90% of the tracks we have oh our produets,)

The benefits of golng with the Pay as you preas method (s that, depending on the scope of what needs to be
linansed, what we would request for a securily deposlt under the MLLA may actually be greatar than the aotual
mechanicals owed, Furthermors, there would not be any need for Quarterly repotting of sales, The only thing
requlrad would be for you fo complete the application and send Us your payment along with the pressing
conflrmatlon or a conflirmation of the number of unlts baing exported to Canada, In the event that you declds to do
another pressing or ship additional coples, you simply reapply for your mechanloals. (it ls Important to understand
thal we will be shipping orders weekly and possibly aven dafly, Pay as you press would not work for us, as we
woulld not he able to meet the sirlot turn timas of our oustomers.)

Enclosed are the two MLA verslons along with the coresponding royalty reporting templates (for each model) and
the qualliying policy.

1) the 2013 Indie MLA Model 2 Final EN goes with the Excel document called Royalty repoiting lemplate New
MLA 2013 and the Pending Hist template Finat June 2013

2) The Indy MLA Modet 1 Flhal goes with the Excel document oalled Royalty template model 1 and the Ponding
llst template Final June 2013,

I understand that this Information can somewhat be overwhelming so pleass let me know [f1 can be of further
asslstance or If you wish to schedule & call,

Wishing you # great Easter weakend,

Nathalle Lévaegtua | Asalstant Manager - Assistante & [a Directioh, Indapsndent Licensing & Royaltles
CMRRA (Canadian Musleal Repreduetion Rights Agancy) wew.omerice

340 - 56 Wellasiay Streat West, Torpnto, ON M5S 283

Phone: d16-926-1966 axt, 251 Paxt A16-026.7521  Rimally plavosqua®omera.ca

Fromy  onnifor Hell" <janpifou@atarsrmye.ont

To:  ™Nalhalle Lovesyua® <NLavesue@Reming.en®,
Dats;  04/01/2018 19:38 AM
Subjoc:  Maeshenisal Liconse Agreoment
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This is Exhibit “30" referred to in the Affidavit
of Terry Perusini sworn before me this 26" day
of August, 2015

bbbt

A CommissioMr taking Affidavits, etc.

Marie Elizabeth Wakefield, a Commissloner, 6i0y
Province of Ontarto, for WeltFoulds ur
Barristers and Sollciors.

Explres October 24, 2016.
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From: Jennlfer Holt [malltesennifer@stargrove.cal
Senti Aptll 7, 2015 9:31 AM

To: 'Nathalle Leveseue'

Subjact; FW: Mechanleal License Agresment / Stargrove

Mothing Nathalie:

| hope youhad a wonderful Easter!

Thankyou for the explanation, Maodel 2 Is clearly hest for us, | will sign and courler back to you Immadiately, 1
have & hlmber of tittles | need to submit appllcatlons for mechanleal Heanses, How do move forward with those
applleations?

Thank you,

Jennifer Holt
Stargrove Entertalnment

Trom; Nathalie Levesque <NLevesque@omira,on>

Date: Apidl 2, 2015 at 1:59:50 PM EDT

To "Jennifer Holt" <lennifer@storarove.ca>

Subjects Re: I'Wi Mochanical Liconse Agreoment / Stargrove

Jennlfet,

Thank you for your emall, We usually evaluate with the label, which mothod is bost sulted to thalr
nesads and based on what they can provide,

Here are the differences belween tha two dootments:

1) 2013 Indie MLA Model 2 Final EN ! royaltles are pald based oh a Markot shatae ropressntation
and report on all product sales and pay en advance agalnst the royalties owed base on the

nirmber of unite sold aach quarter {leas a resonnable reseive), GMRRA identifles the works and
will produce the statements for each musical works / based on the number of units reporied, We

1
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will then provide coples of the statements along with & reconclliation of accotinis based on the
royalty advance,

Bagleally, although you have o fll out a report, the onus is on us to oaloulate the royaltles owed
hassd on representation and provide you & regencliiation, The label appolnts CMRRA as lts agent
to seek lloenves from the Copyright Board of Canada for any unlooatable copyright owner where
applicable puratiant to Sectien 77 of the Copyright Aot,

The label doas not have to malntaln a pending list,

| wottld suggest that you review both doouments so we can disouss furlher, This wotild likely ba
the preferrad inethod as It s a simpliffed verslon of the Standard MLA, whioh requires a robuest
royaliy systetn {aes helow),

2) The indy MLA Model 1 Final, This model Is for labels who have a robust royalty system in
place and oan generate stataments while malntalining and liquidating reserves and applylng
retims, All the acoounting Is parformed by the label and youmust provide a pending llst,

Can you teil ue which royalty system you currently have in place? Do you have an up to date
pending lat?

Let ma know If you have further questions. Il be baoi In the offlce on Tuesday, next week,

Best regards,

Nuthalle Lévaesque | Asslstant Manager - Asslstanta & Jo Directlon, Independent Licensing & Royaltles
. GMRRA (Canadimt Musicai Reproduction Rights Apency) www, cinrra,ca

320 - 56 Wallnsley Street West, Toronto, GN M5S 253

Fhohat 416-926- 1966 oxt, 251 Faxt 4A6-926-7521  Fnali plavasque@emirn.ui

lT?rom‘. . N".Jlieni}lfe;r Hol -<Ingn}ﬂia f@&l@xﬂ{%@m?

o Mafhalle Lavasgus™ <NLevestaibome ooy
Dato: 04022016 10148 AM '
Bubject:  FW: Meohanlon) Liconse Agraament / Stargrovs
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This is Exhibit “31" referred to in the Affidavit
of Terry Perusini sworn before me this 261 day
of August, 2015

MM%A |

A Commissiocer%r taking Affidavits, etc,

Marie Eizabetis Wakefield, 8 Commissioner, elt.,
Province of Ontarlo, for WelrFoulds ua,
Barristers and Sollcltors,

Expires October 24, 2016,
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Fromi Jennifer Holt [malifosjennifer@stargrove.caj
Sant: Aprll 7, 2015 10:26 AM

Toi 'Nathalle Lovesque'

Subject; FW: Mechanlical License Agraemeant / Stargrove

Mallo Natalle;

| saw yowr examples of formats to report In and we are good on that, n the past | worked for Legacy
Entartainment and this 1s the same roporting format  used for theim with CMRRA, so {tIs no probler at all,

| have read through the agreement and am ready te sign and return, 1 really want to move forward with this as
It has bastcatly put our hushhess at a standstlil, What are the other things needed to be addrassed? assume
these are things-outslde of the agreement,

Thank you,

Jeninlfer Holt
Stargrove Entertalnment

Ivom: Nathalie Levesque <NLevesque@oemira.ca>

Dater April 7, 2015 at 137,50 AM BDT

Tot "Wennifer Holt" <lennifer{@stargrove.ca>

Subject; Re: FW: Mechanieal Liconse Agreement / Stargrove

Jennifer,
Thank you for your emali,

Before wo extend a MLA to a label, we need to disouss a number of ltems and ensure the
1
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manufacturer I In a poslifon to report in the format required under fhe MLA,
There are afew things wa head to address hefore your slgn and return any documentation.

I'm hooked for most of the day today onh varlous mestings end conference calls, What Is your
avallabliity for & oeli In the next couple of days?

Bost ragards,

Nathalia Lévaaque | Asslstant Manager - Asslstante & la Direction, Indepandent Leensing & Royaltias
CMRRA (Canaclian Musival Reproductian Rights Agenty) mww,cra,ce

320 - 56 Wallegiey Stroet West, Toronto, ON M55 283

PHone! 4.16-926-1966 ext, 251 Faxd 416-026-2521  Emals nlgvesque®emira.ca

From:  “Jannlfar Hofl* «Lgnli@i@s{ﬂrg[ove,gg:-

Tor  "Nathallo Lovesque™ <jLova ofr,
Dale: Q40772016 0930 A

Subfesl:  FWL Mechaniosl Llesnse Agrsement/ Stargrove
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This is Exhibit “32” referred to in the Affidavit
of Terry Perusini sworn before me this 26™ day

of August, 2015

et

A Commissioner for taking Affidavits, etc.

Marle Efizabeth Wakefield 4 Bommicsinme o
Province of Ontario, for WeirF?g’uTézsﬁner. ele,
Barristers and Sollgitors, !
Explres Octoher 24, 2015,
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From; Jennifer Holt [mallto dennifer@stararove.ca)
sent: Aprll-08-15 3124 PM

To: Terry Parusing'

subjact! FW: CMRRA

Terry:
This {s what | sent Nathalie carller, | aiso left her a volcemall followlng up this emall and asking if there was
anything elsa she needed, 1 also asked about the online license requesting, | will be fliiing In the paper forms for

the titles tomorrow Just In case we have to send [n the paper coples, This way we are all ready to go onhce
everything is okayed,

Jenn

From: Jennlfer Holt [malitolennifer@stargrove.ca)l
Sent: April 8, 2015 12:37 PM

To: *Nathalle Lavesque'
Subject: RE} CMRRA

Hellg Nathalie:

1 am dolng well on this ralny day — yourself?

Sorry | noted Model 2 in error, Yes | agraa we are much more suited for the Standard Model heing the MLA 1.

1
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The system | plan on using Is simllar to that which [ used with Legacy. | Input the tracks and the system
generates the royaltles due,

A copy of the Incorporation papars and credlt application Is attached,
Ih our husiness It 1s very difficult to glva sales projectlons. We have some ttles that may self Just a coupla

hundrad units and some that will sell 1000s, We are not really In the “hits” buslness, We are more In the
“avargreen” business which depends a lot on varlous promotions our custormers may run at any given time,

The majority of our product will fall In line with budget pricing but we wiil also have & full line product. The
tnitlal plan is to come out with 25 budget titles and five “full line” products for the remalnder of this year,
Dependlng on the success those numbers may Increase, The majority of our products will fall under the $3,50
price point and we will have a “full fine” products. That belng the case wa wilt be looking for the “budget rate”
as outllned In saction 9 that you referred me to, it Is helpful | can send you the ilst of titles wa currently have
planned to release this year

I have attached the requested credit application,

If you would like to talk further via phone please feel frae to call me at your convenlence,

Thank you,

Jannifer Holt

Stargrove Entertainment

From: Nathalle Levesque mallto:NLevesque@cmrra.ca)
Senty April 8, 2018 11,47 AM

To: lennifer@stargrove.ca
Subject: CMRRA

Jennifet,

Hope you are well on this ralny day, t haven't heard back from you regarding this afternoon atd my 2pm time
slot got booked qulte rapldly,
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Can you please let me know If you need 1o speak with me?
I'm available tomorrow morning between 8am and 10am or at 15h30

Let ma khow,

Nathalie Lévesque | Assistant Menager - Assistante & [e Direction, independent Licensing & Royalties CMRRA
(Canadlan Muslical Reproduction Rights Agency) www.cimrra.ca <httpi//www.cmrra,ca/default.htm>

320 ~ 56 Wellesley Street West, Toronto, ON M5S 253

Rhone! 416-926-1966 axt, 251 | Fax: 416-926-7521 | fmall: nlevasque@cirra.ca
<mallto:nfevesyus@cmrra,car
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This is Exhibit “33" referred to in thfa Aﬁ:Ldavit
of Terry Perusini sworh before me this 26" day
of August, 2015

W)
/%J\/ir";

A Commissioner for taking Affidavits, etc.

Marie Elizabeth Wakefiold, a Commissioner, ete.,
Province of Ontarle, for WeirFoulds ur,
Barristers and Solicitors,

Expires October 24, 20186,
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From: Nathalle Levesque [mailto:NLevesgue@emrra.ca)
Sent: April 21, 2015 1;20 PM

To: Jennifer Holt
Subject: CMRRA / licensing - Stargrove

Jennifer,
Thank you for your email,

As | mentioned in my last e-mall to you, there were a number of problems with Legacy's reporting under their MLA
and some of these concerns were also highlighted in our correspondence. It did not work, as you're saying, so
we are concerned that you are using their system as an example.

As you know, CMRRA has been instructed by several of our publisher principals not to act on their behalf with
respect to issuing licences to Stargrove. Tharefore, the remaining volume of licences that you would be seeking
from CMRRA do not justify the work required under an MLA. As for the propesition put forward, we understand
that you are eager to get your products licensed and so are we to collect the royaliies on the products already on
the market. However, while we are happy to explore alternatives to our processes to accomimodate for the
regular shipmants of units, we still think that it would be best achieved by a meeting.

Finally, as an aside, can you please confirm whether Legacy's preducts are stlll being distributed in Canada? We
understand frem your email that Stargrove has nothing to do with Legacy, but sincs you were a8 pravious
employee of Legacy we hope you might be able to provide CMRRA with some information or, If you can't, let us
know who we can spaak to at Legacy to get this information,

Please fet us know If you are available for a meeting. I'm In the office on Tuesday, Wednesday and Thursday from
8am to Gpm.

Best regards,

Nathalie Lévesque | Asslstant Manager - Assistante § fa Direction, Independent Licensing & Royalties
CMRRA (Canadian Musical Reproduction Rights Agency) wWw.cmrra.ca

320 - 56 Wellesiey Street West, Toronto, ON M55 263

Phone: 416-926-1966 ext, 251 | Pax: 416-928-7521 | Ernail: nlevesque@cmra.ca

1
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From: "Jennifer Holt" <lennifer@stargrove, oa>

To: "Nathalie Levestue™ <NLevesque@cinrra.ca>,
Date: 0412042015 09:48 AM

Subjact: FW: Fw: CMRRA/ Stargrove - royally system

Morning Nathalie:
Thank you for your email last week,

My reference to Legacy related to the fact that we would be using the same royalty reporting system they used. This
system did work for CMRRA when | was with Legacy. The MLA has not changed since that time so | am somewhat confused
a5 to the raticnale how something that worked for anether lmpendent label will not work for us, Stargrove has absolutely
nothing to do withLegacy, | merely used Legacy as an example to help us move matters forward,

You noted that it is somawhat difficult to envislon-extending Stargrove a MLA for three reasons, A) Budget Rate B) 500
units C) the threshold you require |s nearly heing met, Can you please elaborate on each of these polnts please? Do we hot
get the budget rate? The 500 units is not at all what we will ba selling on each album. | slmply put that number in the
royalty report for example purposes, There will be some titles that wili sell  few 1000 units and some that sell 10,000 to
50,000, It really depends on the strength of each individual title and when you are not in the hits business that really
cannot he determined until the product s in tha market.

Woe are happy to explore your suggestfon that we have a pay as your press system where we report on a quarterly basis
(hased on pressing), With this not being your standard practice | need you to elaborate how this weuld werk. We do not
want to get In the situatton we Just had whete we pay you for units pressed, you cash that money and then we are told we
cannot-have the llcence, Plaase explaln what you are referting to In terms of our distrlbutor report and established
deadiines,

| appreclate the offer for a meeting In tha coming weeks but that does not work. This matter has become very.urgent for us
and | really do not have weeks o sort it, | am sure the publishers you represent would be very happy to start generating
revenies from the products we plan to distribute. We have been trylng to deal with CMRRA for months on end now, which
tneluded the Involvement of our counsel. We are simply an independent labe! that will be manufacturing sound recordings
on a continuing hasis for years to come, We will be manufacturing very large gquantities on some of our titles and larger
than small quantities on others, On that basis we should be on a MLA as explained on your web site.

! appreciate you have administrative costs In setting up-each license and | assume from your emall these costs are more
when dealing under an MLA versus Pay-As-You-Prass, We are happy to work with you based on the guarantge that we wil|
press more than the 500 units you gquallfy pay-as-you press with, such as maybe minimums of 1000 units per title.

Thank you,

Jennifer Holt
Stargrove Entertainment

From: Nathalle Levesque [mallto:NLevesque@cmira.cal
Sent: Apill 16, 2015 4:54 PM

To: jennifer@stargrove.ca

Subject: Re: FW: CMRRA/ Stargrove - royalty system
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Thank you for your email and your files.

While we appreclate all the efforts Stargrove has made In communicating the information requested in order for
CMRRA lo assess its ellgibility for the Agreement, we still have a number of concerns and trying to determine the
best way to licence your products.

Please allow us to explain. The royalty repoiting system we discussed with Legacy a number of years ago was
not developed specifically for your label but a system which has been in place and part of the Agreement for a
number of years and applicable to all labels. if | recall correctly, when we met in 2009, it was to address the
number of isstes we had been having with the data, formatting, unsigned licences, lack of a pending list, deleted
products, price structure list for budget products, etc,

It Is cur understanding that between the time we met and when Legacy ceased its oparation, a number of
products were released/distributed In Canada but hever licensed. Do you still have products that were previously
distriblited by Legacy that you require licences for?

It is important to know that when a label cease operation, It is expected to provide a full reconclliation of account
for all of its products, A reconciliation usually includes:

Catalogue list including :

The total units pressed / sold / remaining in inventory / desfroyed and/or scld fo a third party. This is something
that was never provided to CMRRA,

We reviewed the document you sent and can advlse as fHllows:

The royalty reporting contains formulas

Namihg conventien was not applied

Publisher summary Is missing

The pending list, as explained in the MLA is not in the proper format.

Finally, we conducted a brief review of the 7 first products you plan on releasing and based on;

a) budget rate
) 500 units
c) the threshold we require is nearly being met for the songs we represent for the purposes of licensing.

It is for all these reasons that it is somewhat difficult to envision-extending an Agreement under these conditions,
As mentioned previously, the Pay as you press method might be best suited for your needs and reguires a Jot less
administrative work. With the understanding that you might be shipping daily or on a regular basls, perhaps we
can find a way to work around it by aliowing you to submit your pay as you press applications on a quarterly basis
(still based oh pressing). However, this is probably something that we should discuss one on one so we can see
what your distributor report looks like and established deadlines,

L.et me know if you weuld be available for a meeting in the coming weeks.

Thank you,

Nathalie Lévesque | Assistant Manager - Asslistante & la Direction, Independent Licensing & Royalties
CMERA (Canadlan Musical Reprodustion Righls Agency) www,cmita.ca

420 - 56 Wellesley Straet West, Toronto, ON M55 253

Phone 416-926-1966 ext, 251 | Fax: 416-026-7521 | Emailr nlevesque@cmrra.ca

From: "Jenhifer Holl" Gennifer@stargrove.ca>



To: "Nathalle Levosque™ <NLavesquaomrra.ca>, 244
Date: 04/18/2016 10:30 AM
Subjecl. FW:; CMRRA/ Stargrove - royalty system

Morning Nathalle;

| think there is a blt of confuslon, We definitely do have a royalty reporting system and it does comply with the MLA. Our
royelty reporting system Is one that CMRRA actually developed with us,

When we speke the other day I mentioned how we will be using the same reporting system ! used when | was with

Legacy. You mentioned you believed there were problems with Legacy’s reporting system and on that note | asked if there
was any other system you recommended., We fully planned to start with our current system but If vou had something you
recommended, we would look Into it as an eventual replacement if It helped you.

As for our current system, approximately 7 vears ago ,myself and Terry Perusini came to your office and met with staff at
CMRRA, and | befieve you were aiso Iry the meeling, The meetlng addressed some of the problems with the way we were
reporting back then. CMRRA then worked closely with us and together-we created a report that worked much better and
complied with the MLA. Since that meeting we had no further issues with our reporting system and all worked smoothly. it
is that same system | plan 1o use now under Stargrove,

Sorry Nathalig, | prebably should have just did this from the start, Attached is an example of that system we developed
with CMRRA, | have enterad inh spme Information purely for example purposes.

This should resolve the cenfusion over our rovalty reporting system. Hopefully you have everything you need now, and we
can both move forward 1o finallze the MLA, where we can start generating revenueas for you and the publishers CMRRA
represents,

Thank yveu,

Jennifer Holt
Stargrove Entertalniment

From: Nathalie Levesque [mailto:NLevesque@cmira.ca]
Sent: April 14, 2015 3:46 PM

To: Jennifer Holt

Subject: RE: CMRRA - royalty system

Jennifer,

Unfortunately, it is very hard for CMRRA to recommend a royalty system as it depends on whether you have IT
resources, which system you already have in place (how the information has been tracked} and what type of
budget you dispose of. There is a great variety of options available out there so you'll have to investigate which
one is best suited for your needs.

At this point, given that you do not have a rovalty system in place or able to produce a pending list {as required
under the Standard MLA), if Is somewhat difficult to envision extending an Agreement under these conditions. We
will review the information you sent, including the upcoming releases so we can determine representation and
assess your request,

In the mean time, if you have additional details to provide, please feel free to forward it fo my attention.

Best regards,
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Nathalie Lévesque | Assistant Manager - Asslstante & la Direction, Independent Licensing & Royaltles
CMRRA (Canadian Musical Raproduction Rlghts Agency) www.emrra.ca

320 - 56 Wellasley Slrael West, Toronto, ON MAS 253

Phong: 416-926-1966 ext, 251 | Fawe 416-926-7521 | Email: nlevesgue@emrra.ca

From: “annlfer Hoit" <jepnifer@slargrove.ca>

To; "Nathalie Levesque™ <NLevesgue@cma.ca™,
Dala: 04/09/2015 01:28 FM

Subjecl; RE: CMRRA

Hello Nathalle:
Great speaking with you this marning, Thank you for taking the time.

Would you be able to recommend same of the royalty systems that other pecple are using? Then we could look into them
and find one that works for us?

Thank you,

Jenn Holt
Stargrove Entertainment

From: Nathalie Levesque [mailto:NLevesque@omira.ca)
Sent: April 8, 2015 11:47 AM

To: lennlfer@stararove.ca
Subject: CMRRA
Jennifer,

Hope you are well on this rainy day. | haven't heard back from vou regarding this afternoon and my 2pm time slot
got booked quite rapidiy,

Can you please let me know if you need to speak with me?

I'm available tomorrow morning between 8am and 10am or at 15h30

l.et me khow.

Nathalio Lévesque | Assistant Manager - Asslstante & [a Direction, Independent Llcensing & Royaltles
CMRRA (Canadian Musical Reproduction Rights Agency) www.cmrra,ca

320 - 56 Welleslay Streot West, Torento, ON MBS 253
Phong; 416-926-1966 ext, 251 | Faxi 416-926-7521 | Emall: nlevesque@cmrra.ca
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This is Exhibit “34" referred to in the Affidavit

of Terry Perusini sworn before me this 26" day
of August, 2015

nbddotae

A Commissgp«)r for taking Affidavits, etc,

Marfe Eflzabeth Wakefleld, 2 Commissioner, 6lo,
Provinca of Ontarlo, for WeirFoulds un
Barristers and Sollcitors,

Bxplres Qctober 24, 2016,
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Licensing

Agreement

(Independent Labels —
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as of January 1, 2013
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MECHANICAL LICENSING AGREEMENT

DATED as of January 1, 2013
BETWEEN;

Canadian Musical Reproduction Rights Agency
Limited, a Corporation incorporated pursuant to the
laws of Canada having its principal offices at 56
Wellesley Street West, Suite 320, Toronto, Ontario
Canada M55 283 (“CMRRA™) on behalf of its
Affiliated Publishers,

OF THE FIRST PART
- AND -

(“Manufacturer”)
OF THE SECOND PART

WHEREAS CMRRA carries on business as a non-exclusive agent for certain music
publishers which have engaged CMRRA to issue licenses for the mechanical reproduction of certain
musical compositions to manufacturers, distributors and importers of Recordings (as hereinafter
defined),

AND WHEREAS Manufacturer carries on business by way of the manufacture or authorizes
the manufacture, importation and/or distribution in and into Canada of Recordings containing
reproductions of certain copyrighted musical works which are owned and/or administered in Canada
by CMRRA’s publisher principals,

AND WHEREAS CMRRA and Manufacturer acknowledge and agree that the prompt and
officient administration of this Agreement and of the licensing of musical compositions and
accounting for and payment of royalties with respect thereto are of the utmost importance,

AND WHEREAS Manufacturer acknowledges and agrees that its prompt application for
licenses hereunder, its prompt handling of licenses issued by CMRRA hereunder and its prompt and
accurate entry of licensing data into its royalty accounting systems are of the essence of this

Mechanical Licensing Agreement (Independent Labels) — Model 1.1 Page |
Jarmary 1, 2013
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Agreement, and CMRRA acknowledges and agrees that its prompt handling of license applications
and igsvance of licenses hercunder are of the egsence of this Agreement,

AND WHEREAS CMRRA and Manufacturer wish to enter into an Agreement for such
purpose,

THEREFORE WITNESS that in consideration of the mutual covenants and warranties herein
contained, and subject to all the terms and conditions hereinafter set forth, the parties hereto apree as
follows:

1, Definitions
In this Agreement, the following terms shall have the meanings indicated below:

Affiliated Publisher: A music publisher for which CMRRA acts as Agent forthe mechanical
licensing of Authorized Compositions (as hereinafter defined) in Canada and to carry on such
licensing to Manufacturer pursuant to the terms hereof, CMRRA’s Affiliated Publishers are set out
on Schedule “A” hereto as may be amended by CMRRA. from time to time.

Authorized Composition: A musical composition owned and/or administered in whole or in
part by an Affiliated Publisher, which publisher has engaged and instructed CMRRA to act as its
agent for the mechanical licensing of such musical composition.

CD: A digitally recorded audio compact disc of any size or format but specifically excluding
any digitally recorded and reproduced audio-visual dige of any size or format.

Digital Recording: A digitally recorded disc, tape or other contrivance, excluding CIs
(“DR”)‘

Due Date: That date which is forty-five (45) days after the end of each calendar quarter,
specifically, February 15, May 15, August 15 and November 15 in each year of the Term (as
hereinafter defined),

LP: An analogue vinyl record of any size or playing speed,
Moanyfacturer: the corporation that is the party of'the Second PPart to this Agreement, engaged
in the business of manufacturing or authorizing the manufacture, importing and/or distributing

Recordings in or into Canada,

MC: An analogue audio cagsetie tape, related analogue or other related audio tape format, but
specifically excluding any audio-video tape in any format.

Mechanical License: A license issued by CMRRA to Manufacturer subject to the terms
hereof and pursvant to section 2 hereof,

Mechanical Licensing Agreement (Independent Labels) — Model I-1 Page 2
Javuary 1, 2013
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Musical Work: A “musical work” as defined in section 2 of the Copyright Act, R.S.C. 1985,
¢. C-42 (the “Act”), with reference to any Musical Work including any fractional share of the
copyright in that work.,

Non-duthorized Composition; A musical composition owned and/or administered in whole
or in part by an Affiliated Publisher which said Affiliated Publisher has instructed CMRRA to
exclude from the scope of this Agreement as listed on Schedule “B” hereto.

Non-Affiliated Publisher. A music publisher which has engaged CMRRA {0 act as its agent
for the mechanical licensing of musical compositions to Manufacturers in Canada on terms and
conditions at variance with those set out herein ag listed on Schedule “B” hereto.

Prior License: A Mechanical License issued by CMRRA to Manufacturer prior to the
effective date hereof.

Promotional Product: A Recording containing a reproduction or repreductions of
Authorized Compositions, manufactured especially for promotional purposes, including “Radio
CD’s” “Dance Pool Products” or any like configuration, including Recordings available for sale to
the general public through Manufacturer’s customary distribution and retail channels, when such
Recording are distributed free in Canada by Manufacturer to promote the sale thereof, provided that
either the words “Promotional Copy Not For Sale” or wordsg having the same effect are marked on
cach Recording so distributed or on the packaging thereof, or that each Recording so distributed is
eut or drilled or otherwise marked by Manufacturer to indicate same,

Recording: 'The reproduction of a sound recording on LP, MC, CD, and/or DR,
manufactured, imported or distributed by or on behalf of Manufacturer in or into Canada, but
specifically excluding any audio-visual recording,

Release Date: The date on which Manufacturer releases a Recording for sale to the general
public through its customary distribution and retail channels, Where a Recording is deleted by
Manufacturer and subsequently reissued in any format, the Release Date for such Recording will be
the date of such re-release for all purposes herein, including the determination of applicable Royalty
Rates pursuant to sections 3 and 7 herein,

Royalty or Royalties: The amount(s) payable by Manufacturer to CMRRA pursuant to
Mechanical Licenses issued under this Agreement and calculated pursuant to the rates set out herein.

Term: The term of this Agreement shall commence upon January 1, 2013 and conclude upon
December 31, 2013,

Track: An audio-only sound recording embodying, subject to subsection 2(a), one or more
Musical Works.
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(b)  Schedules: The following are the schedules to this Agreement, each of which forms
an integral part of this Agreement:

Schedule “A” - Affiliated Publishers
Schedule “B” - Non-Affiliated Publishers and Non-Authorized Compositions
Schedule “C” - CMRRA Standard Royalty Format (Structured Data File Format)
Schedule “D” - CMRRA Standard Royalty Format (Microsoft Excel Format)
Schedule “E” - Standard Format for Publisher Summary
Schedule “F” - Unlicensed Recording List Information
Schedule “G” - License Application Information

2. Scope of Agreement

()  Applicability of Agreement: This Agreement applies only to the mechanical licensing
in Canada of Authorized Compositions owned and/or administered in whole or in part by Affiliated
Publishers to Manufacturer,

(b.1) Affiliated Publishers: Upon request by Manufacturer, CMRRA shall provide
Manufacturer with a list of all Affiliated Publishers, and shall provide Manufacturer with timely
advice of all music publishers which becoms Affiliated Publishers and all music publishers which
cease to be represented by CMRRA. Such list will form Schedule “A” to this Agreement and may be
provided by CMRRA either in printed or electronic form, Subsequent to the date of execution
hereot, and for the duration of the Term, CMRRA shall represent and issue licenses on behalf of
Affiliated Publishers to Manufacturer for the uses set out herein, only pursuant to the terms hereof,
Where an Affiliated Publisher ceases to be represented by CMRRA during the Term, it will no
longer be bound by the terms hereof respecting the mechanical licensing of its musical compositions
to Manufacturer in Canada subsequent to the date on which it ceased to be represented by CMRRA,
but all Mechanical Licenses issued by CMRRA to Manufacturer while said Affiliated Publisher was
represented by CMRRA will continue in full force and effect until the conclusion of the Term.
Subsequent to the execution hereol, CMRR A may amend Schedule “A” by providing Manufacturer
with a notice in the form attached hereto as Exhibit “B” and the provision of such notice will be
deemed to be an amendment to Schedule “A”, CMRRA may revise or replace the form of Schedute
“A” and Exhibit “B” at any time by providing notice of same to Manufacturer,

(b.2) Non-Affiliated Publishers: Prior to the execufion hereof, CMRRA shall provide
Manufacturer with a list of all Non-Affiliated Publishers, Such list will form Schedule “B” to this
Agreement, During the Term hercof, CMRRA will not undertalie the representation of any further
Non-Affiliated Publishers, provided that in any case where, prior to the date hereof, CMRRA has
undertaken the representation of a Non-Affiliated Publisher on the basis of instructions at variance
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with the terms hereof, CMRRA shall continue to so represent such Non-Affiliated Publisher and
shall issue licenses with respect thereto exclusively in accordance with such instructions as the Non-
Affiliated Publisher thereof has given, or may subsequently give, to CMRRA.

(¢)  Notification of Non-Authorized Compositions: Upon the execution hereof, CMRRA
will provide Manufacturer with a list of all Non-Authorized Compositions, Such list will form
Schedule “B” fo this Agreement. During the Term hereof, CMRRA will not undertake the
representation of any further Non-Authorized Compositions, provided that in any case where, prior
to the date hereof, CMRRA has undertaken the representation of a Non-Authorized Composition on
the basis of instructions at variance with the terms hereof, CMRRA shall continue to so represent
such Non-Authorized Composition and shall issue licenses with respect thereto exclusively in
accordance with such instructions as the Publisher thereof has given, or may subsequently give, o
CMRRA.

(d)  Individual Licensing of Works: This Agreement does not constifute a license,

(i.a) Applications for Mechanical Licenses: Manufacturer shall make application to
CMRRA for Mechanical Licenses for all Recordings sold or otherwise distributed in Canada
by Manufacturer where such Recordings contain reproductions of musical works, Such
application will be made by way of Manufacturer providing CMRRA with one (1) copy of
each CD, LP, MC or DR version of each Recording which it releases for sale to the public in
the ordinary course of its business (“Sample Product”). Manufacturer will, at the same time,
provide CMRRA. with information respecting the Musical Works reproduced on such
Recordings as set out in Schedule “G” hereto. Manufacturer’s application will include all
information which is indicated as “Mandatory” on the said schedule and may include
information which is indicated as “Conditional”, More specifically, “Conditional”
information is information that muvst be provided to CMRRA if it is available to
Manufacturer.

Manufacturer may, at its election, provide CMRRA with printed label copy as an
accompaniment to, but not in place of, the copy of each Recording provided herein by way
of application for licenses,

(1.b) Controlled Compositions: Where Manufacturer intends to rely upon the terms of a
controlled composition clause in the determination of the Royalty Rate respecting any

- Mechanical License, it shall advise CMRRA of such intention in wuung at the time such
Recording is provided to CMRRA hereunder,

(i.c) Directly Licensed Works: Upon request by CMRRA, Manufacturer will advise
CMRRA of any Mechanical Licenses which have been issued directly to Manufacturer at
any time during the Term by one or more publishers or copyright owners with respect to
musical works reproduced on the Recording, Manufacturer acknowledges that CMRRA has
no responsibility or liability for the accuracy or sufficiency of any such directly issued
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license and that Manufacturer at all times bears the risk associated with obtaining and
complying with the terms of such licenses.

(ily  Disposal of Sample Products: CMRRA will not sell any Sample Product provided to
it by Manufacturer pursuant to this section but will be under no obligation to return such
Product to Manufacturer,

(iify  Compilation Products: Where a Recording contains Tracks performed by different
performers, Manufacturer’s application(s) respecting such Recording will wherever
reasonably possible diseloge the name(s) of the performer(s) of each composition contained
therein. :

(iv)  Identical Programs: Where an LP, CD, MC or DR contains a sequence of recordings
of Authorized Compositions (“Program”) and such Program is reproduced more than once
on such LP, MC, CD or DR, then CMRRA shall issue a Mechanical License only respecting
the first such recording of each such Authorized Composition in such Program on the LP,
MC, CD or DR and Manufacturer shall not be obliged to make application for a Mechanical
License or pay Royalties for such Authorized Compositions in such other Program(s).

(v)  Issuance of Licenses: Subject to the terms and conditions hereof, in response to
applications received from Manufacturer pursuant to subsection (i) herein, CMRRA shall, on
behalf of Affiliated Publishers, grant individual Mechanical Licenses to Manufacturer on a
use-by-use basis authorizing the mechanical reproduction of Authorized Compositions on
Recordings manufactured by or on behalf of Manufacturer in Canada or imported by or on
behalf of Manufacturer into Canada, and authorizing the distribution thereof in Canada.

Mechanical Licenses dissued hereunder may, at CMRRA’s election, be provided to
Manufacturer in the form of licenses individually issued with respect to one or more
ownership interests in musical works or in the form of reports setting out the terms of each
license. Such licenses will be subject to the terms and conditions of this Agreement,
Manufacturer agrees to be bound by such licenses at the time they are issued by CMRRA,
Manufacturer shall be permitted to reject a Mechanical License only by reason of a
deficiency in the Mechanical License itself and shall disclose its reason for doing so with the
rejection of the Mechanical License.

Bach Mechanical License issued by CMRRA {0 Manufacturer hereunder will include the
information set out on Exhibit “A” and will be deemed to include the following terms and
conditions:

1. Grant of License: At the request of Licensee and in ifs
capacily as agent for the Copyright Owner/Administrator, CMRRA
hereby grants fo Licensee a non-exclusive license to reproduce the
Musical Work described above on the Recording described in the
Mechanical License and to distribute and sell such Recording in
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Canada for private use by the public, subject to the terms and
conditions which follow. Such grant right is limited to the Percentage
of Copyright owned or administered by the Copyright
Owner/Administrator.

2. Arrangement or Alteration of Musical Work: Licensee may
arrange the Musical Work for the limited purpose and to the limited
extent necessary to conform it to the style or manner of inferpretation
of the Artist/Group involved, subject to section 2(e} of the
Mechanical Licensing Agreement, but shall have no right to insert
new words into the existing lyrics, to alter the basic melody or to
otherwise arrange the music, or generally to change the fundamental
character and unity of the Musical Work. Licensee may not claim.any
ownership or other interest in, or register, any arrangement permitted
under this section as a'work under the Copyright Act, RS, 1985, ¢. C-
42,

3, Label and Jacket Information: Licensce shall use best efforts
to imprint the Title of the Musical Work followed by the name(s) of
the Composer/Author and Copyright Owner/Administrator on the
label, jacket or container of every Recording made under this License
where the production of the prinied matter associated with a
Recording is beyond its control and where the printed matter
associated with a Recording is within the Licensees control it will
imprint the Title of the Musical Work followed by the name(s) of the
composer/Author and Copyright Owner/Administrator on the label,
jacket or container of every recording made under this License.

4, Limitations on Use: All reproduction or other use of the
Musical Work not specifically authorized by this Mechanical
License, or by the written consent of CMRRA, 1s prohibited.

5, This Agreement is subject to and incorporates the terms and
conditions of the Mechanical Licensing Agreement (Independent
Labels) dated as of January 1, 2013 between CMRRA and Licensee.

CMRRA will issue such Mechanical Licenses as soon as possible after its receipt of
applications therefore from Manufacturer, provided that where Manufacturer has notified
CMRRA that it relies upon the termg of a controlled composition clause as being applicable
to determination of the Royalty Rate for any Mechanical License, CMRRA will refrain from
issuing such license until Manufacturer has provided CMRRA with the recording agreement
excerpts set forth in section 7(d) herein, or until the expiry of the time periods set out in
section 7(e) herein, whichever shall first occur,
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(e) Applicability of Agreement: This Agreement is not applicable to any of the following
uses except to the extent that the same has been authorized by the Affiliated Publisher:

(i)  visuval reproduction or printing of lyrics or music of any
Authorized Composition;

(ii) theuse of an Authorized Composition in a medley or a maghup;

(iif) the use of an Authorized Composition, in whole or in part, as a
“sampled” use, whether the “sampling” is effected digitally or
otherwise in any medium or through the use of any technology now
or hereafter known,

(iv) any parody or translation of the lyrics of an Authorized
Composition.

(v) any rental of a Recording by Manufacturer, or sale by
Manufacturer of a Recording for the intentional purpose of rental;

(vi) any commercial use of the Recording other than for distribution
and sale in the Territory for private use by the public (whether for
background musie, disk jockey or broadcast usc), unless such
distribution or sale is made with the express limitation that the vser is
not authorized to reproduce the Recording without the express prior
written consent of CMRRA or the Affiliated Publisher(s) involved;

(vii) any reproduction of an Authorized Composition in any audio-
visual recording;

(viii) any reproduction of an Authorized Composition by way of any
contrivance not specifically authorized herein;

(ix) any treproduction of a musical composition for which
Manufacturer has obtained a direct license from an Authorised
Pyblisher.

Manufacturer may make separate application to CMRRA for the purpose of obtaining licenses for
any of the above purposes, the terms and conditions of which licenses, if granted, shall be expressly
subject to individual negotiation between Manufacturer and CMRRA on behalf of the Affiliated
Publisher(s) involved.

(D) Renewal of Prior Licenses: All Prior Licenses, if any, are deemed to be and hereby are
renewed for the Term hereof, The terms and conditions appearing on the back of Prior Licenses are
hereby replaced by those set out in Section 2(d)(v) of this Agreement.

Mechanical Licensing Agreement (Independent Labels) — Model 1-1 Page 8
Jonuary 1, 2013



256

(g) Amended and Reprinted Prior Licenses: CMRRA may, where reagsonable, at its
discretion, amend any Mechanical License or Prior License, Such amendment may occur upon any
material change in the ownership of the Authorized Composition (or partial interest therein), to
replace a missing or lost license, or at the request of the Affiliated Publisher(s) involved or of the
Manufacturer, The amended license will be binding upon the parties hereto respecting the
Authorized Composition licenged thereby,

(h)  Provision of Retailer Materials: Manufacturer will provide CMRRA with copies of all
release announcements or notifications, deletion announcements or notifications, product catalogues
which it customarily provides to its retail customers, at the same time at which such materials are
provided to such retailers,

()  Distributed Labels; Manufacturer acknowledges that it may, from time to time, enter
into licensing, distribution or ¢ther agreements with persons, {firms or corporations in the music
business (“Third Parties™) for the manufacture and/or distribution of Recordings which may contain
reproductions of Authorized Compositions, but that the termsg of such agreements put the onus and
responsibility of licensing such reproduction on such Third Parties, Likewise, Manufacturer
acknowledges that it may, from time to time, enter into agreements with Third Partics by which
Manufacturer acquires the right to sell or otherwise distribute Recordings produced by or on behalf
of such Third Parties which may contain reproductions of Authorized Compositions, Manufacturer
recognizes CMRRA’g interest in ensuring that such reproduction of Authorized Compositions is
carried on pursnant fo licenses duly issued by CMRRA to such Third Parties, and that royalties are
paid by such Third Parties to CMRRA. pursuant thereto, Accordingly, Manufacturer will, upon
receipt of written authorization from any such Third Party, provide CMRRA, in the coutse of
CMRRA’s adminisiration of licensing agreements with such Third Parties with such reasonable
assistance and provision of information as CMRRA may from time to time request including,
without limiting the foregoing, such information as CMRRA may reasonably require to conduct
copyright royalty examinations of the books and records of'such Third Parties, Manufacturer agrees
that it will be jointly and severally liable with Third Parties to CMRRA for the payment of all
royalties payable pursuant to licenses issued with regpect to Recordings dealt within this paragraph
and that CMRRA may at its discretion seek payment of all such royaliies in the event of failure or
refusal of Third Partics to pay same.

() Security: Before this Agreement {akes cffect, Manufacturer agrees to deposit an
amount to be mutually agreed between it and CMRRA, which shall be held in trust by CMRRA as
security for the proper performance by Manufacturer of all the terms and conditions of this
Agreement. During the term hereol, CMRRA may apply the deposit or any part thereof towards the
payment of any Royalty due or other charges by Manufacturer by reason of any default of
Manufacturer in complying with the terms hereof, The deposit shall accrue interest at current bank
rates on short-term deposits which shall be held in trust by CMRRA pending full and complete
performance of the terms and conditions herein. CMRRA may additionally require Manufacturer to
deposit further amounts with CMRRA during the term hereof Tor the same purpose, ‘The amount of
the initial deposit payable hereunder and any additional deposii(s), the due date(s) for payment
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thereof and such other terms and conditions as CMRRA may require shall be embodied in one or

more amendments to this Agreement,

3. Royalty Ratc

(a)  Royalty Rate: Subject to the provisions of sections 2, 7, 8 and 9 hereof, Manufacturer
will pay Royalties pursuant to this Agreement on a quarterly basis by no later than the Due Date
following the conclusion of each calendar quarter during the Term at the following royalty rate
(“Royalty Rate™): for all Recordings sold or otherwise distributed during the Term, the Royalty
Rate shall be, for each reproduction of an Authorized Composition,

()  where the running time of the Recording is five (5) minutes or less, eight and
three-tenths cents ($0.083) per Authorized Composition per Recording

(ii)  where the running time of the Recording is longer than (5) minutes, eight and
three-tenths cents ($0.083) per Authorized Composition per Recording for the first
five (5) minutes of such Authorized Composition and one and sixty-six one-
hundredths cents ($0.0166) per additional minyte or part thereof of such Authorized

Composition per Recording,

(b)  Rovalty Rate for Prior Periods: Manufacturer’s obligation to account for and pay
Royalties will be determined pursuant to the terms hereof. Manufacturer will account for and pay
Royaltics at the applicable Royalty Rate during each Period in which Recordings were or are sold

or otherwise distributed, The applicable Royalty Rate for prior periods are as follows:

Prior Period Royalty Raee

Prior to October 1, 1988

From Ociober 1, 1988 1o September 30, 1990
From Qctober 1, 1990 to December 31, 1991
From January 1, 1992 to December 31, 1993
From January 1, 1994 to December 31, 1995
From January 1, 1996 to December 31, 1997
From Janvary [, 1998 to December 31, 1999
From January 1, 2000 to Deeentber 31, 2001
From Janvary 1, 2002 to June 30, 2007
From July. 1,2007 to December 31, 2009
From January 1, 2010 to Decembor 31, 2012

4, Payment of Royalties

0.02
0.0525
0.059
(.0625
0.0647
0.066
0.071
0.074
0.077
081
0.083

Per. Min, Rate

0.004
0.0105
0.0118
0.0125
0,0129
0.0132
0.0142
0.0148
0.0154
0.0162
0.0166

(a)  Obligation to Pay Royalties: Subject to the provisions of this Agreement, royalties
shall be due on ali Recordings sold or otherwise distributed, All royalty payments will be net of all

bank charges, Goods and Services or any other applicable tax.

(b) Inierest on Overdue Quarterly Payments: Where Manufacturer’s regular quarterly
payment of Royalties is made to CMRRA later than the relevant Due Date, Manufacturer shall pay
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interest on the full amount of royaltics due for that quarter at that rate which is equal to the prime
rate as set by the Bank of Canada prevailing on the Due Date plus two per cent (2%), calculated on
a daily bagis, Such interest shall be due and owing upon the day on which the overdue payment is
made to CMRRA. Where Manufacturer’s regular quarterly payment includes an overpayment made
by Manufacturer, CMRRA shall return such amounts to Manufacturer, Such payment will be made
by CMRRA either upon CMRRA’s discovery of Manufacturer’s overpayment or upon
Manufacturer’s request thereof and will not be deducted by Manufacturer from any amount
otherwise payable to CMRRA hereunder in the absence of such request. [f CMRRA does not make
such payment to Manufacturer within thirty (30) days after CMRRA’s receipt of Manufacturer’s
notice to CMRRA or CMRRA’s discovery as the case may be, CMRRA shall in addition pay
interest on such returned amount, calculated in the manner set out above, Royalty payments related
to the return of Recordings subsequent to the liquidation of Manufacturer’s reserve pursuant to
section 11 herein will not constitute an overpayment as set out in this section,

(©) Royalty Statements: With respect to each quarterly period of the Term hereof,
Manufacturer’s payment-of Royalties shall be accompanied by separate, accurate royalty statements
for cach Mechanical License issued by CMRRA to Manufacturer.

Such royalty statements shall be delivered to CMRRA in electronic form conforming to one
of two formats; either as the format outlined in Schedule ‘C* attached hereto for the submission of a
structured data file, or as Schedule ‘D’ attached hereto for the submission of a Microsoft Excel file
or such other data file agreed {o in advance by CMRRA. The royalty statements will include sll data
which is indicated as ‘Mandatory” on the said format and may include data which is indicated as
‘Conditional’, More specifically, ‘Conditional’ data is data that must be provided to CMRRA ifit is
available to Manufacturer, Manufacturer will include all Conditional data for all new licenses issued
by CMRRA to Manufacturer after the date of execution thereof and Manufacturer will use its best
efforts to include the Conditional data for licenses issued prior to this date.

Manufacturer shall work with CMRRA in good faith to ensure that the chosen electronic
format is implemented properly. Such efforts fo ensure proper implementation shall include
Manufacturer’s submission of test electronic files to CMRRA in a timely manner, for approval by
CMRRA.

In additien, Manufacturer’s payment of Royalties and elecironic royalty statements shall be
accompanied by accurate printed and electronic summaries of the total amounts payable to each
Affiliated Publisher, in the format attached hereto as Schedule ‘E’, Any adjustment appearing on a
statement must be accompanied by sufficient reasonable information to explain the purpose for
which such adjustment was made.

The number of units for which Royaltics are being paid in each quarterly period shall be
adjusted to indicate any reserve(s) claimed by Manufacturer pursuant to section 11 of this
Agreement, whether the reserves are withheld or liquidated. For greater clarity, each line item on
Manufactueer’s royalfy statement shall indicate the number of units payable, accounting for any
reserve, A reserve cannot be accounted for by reducing or increasing the royalty amount payable for
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each line item, or by reducing or increasing the total amount of royaltics payable either to an
Affiliated Publisher or Non-Affiliated Publisher, or the total amount of royalties payable to
CMRRA,

()  Unlicensed Recording Lists: Bach quarterly payment of Royalties will be accompanied
by an accurate cumulative listing of all Recordings sold or otherwise distributed by Manufacturer up
to the end of the quarterly period prior to the Due Date, in respect of which Royalties have not been
paid by Manufacturer or Mechanical Licenses have not for any reason been obtained for any
ownership interest in any musical composgitions reproduced therein (“Unlicensed Recording List™).
Manufacturer shall provide CMRRA with the Unlicensed Recording List in the format set out in
Schedule “F” or in an electronic format mutually agreeable to CMRRA and Manufacturer, The
Unlicensed Recording List will include all data which is indicated as “Mandatory™ on the said format
and may include data which is indicated as “Conditional”, More specifically, “Conditional” data is
data that must be provided to CMRRA if it is available to Manufacturer.

(e) Licensing and Payment of Royalties on Unlicensed Recordings: CMRRA shall, upon
itsreceipt of an Unlicensed Recording List, review such list and identify any musical compositions
which are Authorized Compositions or Non-Authorized Compesitions and will issue Mechanical
Licenses to Manufacturer with respect thereto pursuant to this Agreement, Manufacturer will, upon
receipt of same, execute each Mechanical License and return such Mechanical License to CMRRA.
Payment of all accumulated Royalties respecting such Authorized Compositions or Non-Authorized
Compositions and Royalty statements respecting such payment in like form fo that set out in section
4(d} herein shall be delivered to CMRRA on the following Due Date.

() Interest on Unlicensed Recording:

(i)  NoAdpplication Made: Where CMRRA identifies a composition and issues a
Mechanical License pursuant to section 4(e) herein respecting a Recording
containing a reproduction of an Authorized Composition represented by an Affiliated
Publisher and no proof of application for such license can be provided respecting
such Recording, then interest will be payable upon the payment of Royalties with
respect thereto, such interest to be calculated pursuant to section 4(g) herein from the
next Due Date subsequent o the Release Date of the Recording to the date of
payment,

(if)y  Where Application Made — Insyfficlent Information: where CMRRA identifies
a composition and issues a Mechanical License pursuant to section 4(e) herein
respecting a Recording containing a reproduction of an Authorized Composition
represented by an Affiliated Publisher and an application was received from
Manufacturer respecting such Recording, but CMRRA advised Manufacturer that
such application did not disclose at least the title of the musical composition, the
name(s) of ‘the author(s) or the publisher(s) to enable CMRRA to identify the
composition, then interest will be payable upon the payment of Royallies with
respect thereto, such interest to be calculated pursuant to section 4(g) herein from the
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next Due Date subsequent to the Release Date of the Recording to the date of
payment, excluding the period of time commencing upon the date of application fo
CMRRA and concluding sixty (60) days after the date of CMRRA’g response to
Manufacturer with respect to such application (“Interest-Free Period”). In the event
that Manufacturer supplied additional information to CMRRA within such sixty (60)
day period in an effort to identify the composition or the ownership thereof and such
information does not enable CMRRA to do so, the conclusion of the Interest-Free
Period shall be extended to that date which is sixty (60) days after which CMRRA
advises Manufacturer that it remaing unable {o identify the composition in question,
The Interest-Free Period may likewise be extended by the provision of further
information by Manufacturer to CMRRA,

(iii)  Where Application Made - Unrepresented Publisher: where CMRRA
identifies a composition and issues a Mechanical License pursuant to section 4(e)
herein respecting a Recording containing a reproduction of an Authorized
Composition represented by an Affiliated Publisher and an application was received
from Manufacturer respecting such Recording, but CMRRA advised Manufacturer
that it did notrepresent the Publisher thercof at the time of such application, but that
the publisher had become affiliated with CMRRA subsequent to such application,
then no interest will be payable upon the payment of Royalties with respect thereto.

(iv)  Royalties Withheld: Where, notwithstanding the issvance of a Mechanical
License by CMRRA, Manufacturer withholds the payment of Royalties without just
cause and includes such royalties on an Unlicensed Recording List, Manufacturer
will pay all such Royalties to CMRRA on the next subsequent Due Daie together
with interest to be calculated pursuant to section 4(g) herein from the next Due Date
subsequent to the Release Date of the Recording to the date of payment. CMRRA’s
receipt of such Royalties will not impair or diminish its remedies arising from such
withholding of Royalties, Where a manufacturer withholds payment of Royalties
pursuant to this subsection, it will notify CMRRA with same and ifs reasons for such
withholding,

(g) Calculation of Interest: Where interest is payable pursuant to section 4(f) herein, it
shall be calculated on the basis of a rate which is equal to the prime rate as set from time to time by
the Bank of Canada plus two percent (2%) on a quarterly basis during the period in which interest is
to be caleulated pursuant to section 4(f) herein,

5. Free Goods
Except as provided in sections 6 and 7 herein, royalties will be paid quarterly on Recordings
distributed on a frec or no charge basis, on the same rates and terms that apply to Recordings

otherwise sold,

6. Promotional Copies
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(8) Allowance: No royalties will be payable on Promotional Products, as that term is
defined herein, up to a maximum of two thousand (2,000) units (all formats combined).

{b) Manufacturer shall provide CMRRA with one (1) copy of each such Promotional
Product for CMRRA’s inspection af the same time at which such Promotional Product is distributed
by Manufacturer, CMRRA will not sell or otherwise distribute any Promotional Products provided
to it hereunder. To the extent that any Promotional Product contains any Authorized Composition,
the provision of a copy of such Promotional Product to CMRRA is deemed to be an application for
a Mechanical License with respect thereto, and each Authorized Composition reproduced therein is
deemed to be licensed pursvant to the terms hereof, and no royalties are payable with respect
thereto,

7. Controlled Compositions

(a)  Definitions: In thig Section, the fallowing terms shall have the meanings indicated be-
low:

Recording Agreement: A written agreement between Manufacturer and a recording artist for
the production of master recordings or a like agreement between Manufacturer and a third
party by which the rights granted in such agreement are assigned or licensed to Manufacturer
by such recording artist or third party.

Controlled Composition: A musical composition which is wholly or partially owned or
conirolled by any person, firm or corporation which has granted or authorized the granting of
rights thereto in a Recording Agreement.

Controlled Composition Clause: Any provision of a Recording Agreement that grants or
authorizes the granting of Mechanical Licenses at a rate with respect to a Conirolled
Composition.

(b) Non-Controlled Compositions: Any Authorized Composition or partial ownership
interest therein that is not subject to such conirol, ownership or other form of interest as would
make it subject to the provisions of a Confrolled Composition Clause will be payable at the
applicable Royalty Rate as set out in section 3,

(¢) Licensing of Controlled Compositions.: Subject to seetion 7(f) herein, Manufacturer
will apply to CMRRA for Mechanical Licenses for the reproduction of Controlled Compositions in
Recordings pursuant fo the terms hereof, The Royalty Rate payable for a Controlled Composition
ghall be determined solely in accordance with the Controlled Composition Clause, provided
however that:

(c)  Pre-October 1, 1988: Where the Release Date of a Recording occwrred prior to
October 1, 1988,

Mechanical Licensing Agreement (Independent Labels) — Model I-1 " Page 14
Jarmary 1, 2013



262

(i) Definition: The terms “statutory rate”, “industry rate” or any term having a similar
effect in a Recording Agreement shall be deemed to refer to the applicable royalty
rate below (“Base Royalty Rate”) as of the Release Date, for the first five minutes
of playing time (or less) of an Authorized Composition:

Release Date Royalty applicable on that date
Jan, 1, 1924 - Dec, 31, 1977 2 conts
Jan. 1, 1978 - Jun. 30, 1981 2 3/4 cents
Jul, 1, 1981 -Dec. 31, 1982 4 cents
Jan. 1, 1983-Jun. 30, 1984 41/4 cents
Jul. 1, 1984- Dec. 31, 1985 41/2 cents
Jan, 1, 1986~Sept, 30, 1988 5 cents

(ii) Playing Time Exceeds Five Minutes: Where the playing time of a Recording ofa
Controlled Composition exceeds five (5) minutes, the Base Royalty Rate shall be
increased by one fifth of its value for each minute (or part thereof) of additional
playing time;

(ii)Minimum Per-Composition Rate: In no case shall the Royalty Rate payable fora
musical composition be less than two (2) cents;

(iv)Payment of Royalties: Royalties will be paid by Manufacturer pursuant to the
terms of section 4 of this Agreement,

(¢.2) October 1, 1988 - September 30, 1990: Where the Release Date of a Recording of a
Controlled Composition oceurred on or after October 1, 1988 and on or before September 30. 1990,

()  Definition: The terms “statutory rate”, “industry rate” or any term having a similar
effect in a Recording Agreement shall be deemed to refer to the Royalty Rate for
Recordings applicable during each Period as set out in section 3 herein for a Recording of
five (5) minutes playing time or less,

(i} Ropalty Rate Percentage: Where the Percentage [hereinafter defined in section
7(c.2)(iii)] is less than seventy five percent (75%), it will be deemed to be equal to
seventy-five percent (75%), Where the Percentage in the Controlled Composition Clause
is higher than seventy-five (75%), the Percentage will be equal to that number set out in
the Controlled Composition Clause,

(i) Cap Provisions: Whore a Controlled Composition Clause limits the total Royalties
which a Manufacturer will pay with respect to all musical compositions reproduced on an
LP, MC, CD or DR, by setling a maximum amount (“Cap”) which is determined by
multiplying a whole number (“Multiplier”) by a percent-age (“Percentage’) of the Royally
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Rate, such provision will be given full force and effect in the determination of the Royalty
Rate for any Controlled Composition to which this section 7(c.2) applies, provided that in
no event shall the royalty rate payable for a musical composition be at a rate which is less
than fifty percent (50%) of the Royalty Rate for a Recording with a playing time of less
than five (5) minutes which is applicable during each Period as set out in section 3 herein.

(iv) Iree Goods: Where a Controlled Composition Clause provides that Royalties may
be paid on less than one hundred percent (100%) of all Recordings sold, Royalties shall be
paid on the proportion of all Recordings on which Manufacturer is obliged to pay
Royalties which is set out in the Controlled Composition Clause, or upon eighty-five
percent (85%) of all Recordings sold whichever amount is greater,

(¢.3) Post-October 1, 1990: Where the Release Date of a Recording of a Controlled
Composition occurred or oceurs on or affer October 1, 1990,

(i)  Definition: The terms “statutory rate”, “industry rate” or any term having a similar
effect in a Recording Agreement shall be deemed to refer to the Royalty Rate for
Recordings applicable during each Period as set out in section 3 herein for a Recording of
five minutes playing time or less,

(i)  Royalty Rate Percentage: Where the Percentage [as hereinafter defined in section
7(c.3)(iii)] is less than seventy five percent (75%), it will be deemed to be equal to
seventy-five percent (75%). Where the Percentage in the Controlled Composition Clause
is higher than seventy-five (75%), the Percentage will be equal to that number set out in
the Controlied Composition Clause.

(i) Cap Provisions: Where a Controlled Composition Clause limits the total Royalties
which a Manufacturer will pay with respect to all musical compositions reproduced on an
LP, MC, CD or DR, by sefting a maximum amount (“Cap”) which is determined by
multiplying a whole number (“Multiplier”) by a percentage (“Percentage”) of the Royalty
Rate, such provision will be given full force and effect in the determination ofthe Royalty
Rate for any Controlled Composition to which this section 7(¢.3) applies, provided
however that the number of compositions shall be determined as follows:

(1) Albums: With respect to an LP, MC, CD, or DR, containing no
less than eight (8) musical compositions, where the Muliiplier in the
Controlled Composition Clause is less than twelve (12), it will be
deemed to be equal to twelve (12), Where the Multiplier in the
Controlled Composition Clause exceeds twelve (12), the Multiplier
will be equal to that number,

(2) Multiple-Album Configurations: With respect to a multiple set
consisting of more than one LP, MC, CD or DR, the Multiplier shall
be as follows:
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Number of LP’s, MC's, CD’s Multiplier
or DR’s in Multiple Set
2 20
3 28
4 36
5 44
each additional | add 8

(3) Singles and Other Formats: With respect to singles, cassette-
singles CD singles and all other non-album and non-multiple album
formats, the Multiplier shall be that number set out in the Confrolled
Composition Clause.

(iv) Multiple Mixes: Where a CD single or cassette single or “extended play” product
containg multiple versions of a Controlled Composition, CMRRA will issue a Mechanical
License and Royaltiss will be payable at the full Royalty Rate by Manufacturer only with
respect to the Recording of such Controlled Composition with the longest running fime,
Such Mechanical License will be deemed to include all other versions of such Controlled
Composition reproduced on such product. In no event will this section apply to the
reproduction of Non-Controlled Compositions, provided that Manufacturer may make an
application to CMRRA on behalf of the Affiliated Publisher of a Non-Controlled
Composition for a Royalty Rate which is at variance from that otherwise applicable
pursuant to the terms of this Agreement,

(V)  Minimum Per-Composition Rate! Notwithstanding the application of any Cap
Provision, as modified by this section 7(¢.3), in no event shal! the royalty rate payable for
a musical composition be at a rate which is less than fifty percent (50%) of the royalty
rate for a Recording with a playing time of less than five (5) minutes which is-applicable
during each Period as set out in section 3 herein,

(vi) Iree Goods: Where a Controlled Composition Clause provides that Royaltics may
be paid on less than one hundred percent (100%) of'all Recordings sold, Royalties shall be
paid on the proportion of all Recordings on which Manufacturer is obliged to pay
Royalties which is set out in the Controlled Composition Clause, ot upon eighty-five
percent (85%) of all Recordings sold whichever amount is greater.

(d)  Recording Agreement Excerpts: No Mechanical License will be issued in respect ofa
Controlled Composition unless and until Manufacturer provides CMRRA with excerpts from the
applicable Recording Agreement which contains the Controlled Composition Clause relied upon by
Manufacturer and which discloses the following information:

(1)  7The date of the Recording Agreement;
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(if) the names of all parties to the Recording Agreement;

(iif) the Controlled Composition Clause;

(iv) any defined terms set out in any of the above excerpts; and,
(v) the signed and dated signature page.

Notwithstanding the foregoing, nothing contained herein shall derogate from the validity or
enforceability of any Controlled Composition Clause relied on by the Manufacturer as between
Manufacturer and any party other than CMRRA or an Authorized Publisher.

(e)  Failure to Provide Excerpts: In the event that the excerpts from the applicable Re-
cording Agreements set out in section 7(d) herein are not provided to CMRRA within sixty (60)
days of the Release Date of a Recording, CMRRA may provide Manufacturer with thirty (30) days’
written notice of its intention to issue a Mechanical License in respect thereof at the full Royalty
Rate. If Manufacturer has not provided said excerpts within'said notice period, CMRRA may issue
a Mechanical License respecling such Recording at the full Royalty Rate (“Full-Rate License™).
Subsequent production by Manufacturer of said excerpts will retroactively cure any prior failure to
provide same, On the provision of said excerpts, CMRRA will amend the Full-Rate Ticense to
conform to the applicable provisions of this section 7. Manufacturer will be entitled to make
adjustments for any overpayment of Royalties which occurs pursuant to this section 7(e).

(fy  Challenge fo Controlled Compositions: It is understood and agreed that nothing in this
section shall influence or affect any challenge by any persons, in any forum, of the validity or effect
of any Controlled Composition Clause or part thereof,

8, Deletes

(a) Deletion: Where Manufacturer deletes a Recording containing reproductions of
Authorized Compositions licensed to Manufacturer hereunder from its catalogue of products
offered for sale to its customers (“Deleted Recordings™), it will provide CMRRA with writien
notice of such deletion on a quarterly basis. Manufacturer may, for this purpose, provide CMRRA
with a copy of the deletion notice which it provides to its customers.

(b) Royalty:

(1) Destruction of Deleted Recordings: Where Manufacturer
destroys Deleted Recordings, no royalty shall be payable to CMRRA.
with respect thereto. Manufacturer will maintain reasonable records
and -documentation of such destroyed goods which shall be made
available to CMRRA upon request,

(ily  Sale of Deleted Recordings: Where Manufacturer sells
Deleted Recordings, the Royalty payable will be as follows:
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(A) Where Deleted Recordings are sold at or below three
dollars and fifty cents ($3.50) each, Manufacturer will
pay a Royalty equal to fifteen per cent (15%) of the
proceeds of such sale.

(B) Where Deleted Recordings are sold for greater than three
dollars and fifty cents ($3.50) cach, Manufacturer will
pay the Royalty Rate otherwise applicable pursuant to this
Agreement,

(iity  Payment of Royalty: The amount and payment of Royalties
referred to in subsection 8(b)(ii) herein will be payable on the next
Due Date and will take into account CMRRA’s share of market as
agreed upon between CMRRA and Manufacturer, Manufacturer will
maintain records of the proceed of sale of Deleted Recordings and
submit such information to CMRRA along with its payment of
Royalties

(c)  Cancellation of Licenses; Where Manufacturer has provided CMRRA with notice of
Deletion as set out in section (a} herein, CMRRA will cancel all Mechanical Licenses issued to
Manufacturer respecting such Deleted Recording, provided that all rights (except Lor the right to
manufacture further Recordings), representations, warranties, covenants, indemnifications and
obligations shall survive the cancellation thiereof,

9. Royalty Reduction for Budget Recordings
(a)  Definition: In this section,

(1Y  “Best Selling Price” means the price in effect to the largesi-volume dealers
purchasing Recordings from Manufacturer;

()  “Full Line Product” means the product line released by Manufacturer containing
most of Manufaclurer’s new releases;,

(ili) "Budget Recording” means a Recording, the Best Selling Price of which is fifty-
five percent (55%) or less of the Best Selling Price for Full Line Product offered for sale
by Manufacturer,

(iv) Where Manufacturer does not sell or otherwise distribute Full Line Products,
“Budget Recording” means a CD whose Best Selling Price is less than three dollars and
fifty cents ($3.50) and an MC whose Best Selling Price 1s less than two dollars ($2.00),
If, during the Term hereof, Manufacturer begins selling Full Line Products, “Budget
Recording” shall, from and after the date on which Manufacturer commences to sell or
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otherwise digtribute such Full Line Producis, be determined according to the terms of
subsection (iif) herein,

(b) Budget Rate: Manufacturer may apply to CMRRA for, and CMRRA shall issue,
Mechanical Licenses for Authorized Compositions reproduced on Budget Recordings on the basis
of three-quarters (3/4) of the Royalty Rate which would otherwise be.applicable pursuant {0 section
3 during each Period (“Budget Reduction™), Where, pursuant to section 7 herein, Manufacturer is
entitled to a Royalty Rate which would be lower than that set out in this section, Manufacturer may
malke application for, and CMRRA shall issue Mechanical Licenses for Authorized Compositions
on such basis, provided that the Budget Reduction and any Royalty Rate reduction pursuant to
section 7 herein are mutually exclusive.

(¢) Restriction: The Budget Reduction is applicable only to Budget Recordings that
contain at least either eight (8) musical works or, in the case of classical or serious music, at least
thirty (30) minutes of playing time.

(d) Mid-Line Recordings: Recordings known in the trade as “mid-line” Recordings are
specifically excluded from the Budget Reduction,

(e) Provision of Pricing Information: Manufacturer shall submit to CMRRA current price
list information to qualify for the Budget Reduction.

()  Instructions of Affiliated Publishers: The Budget Reduction is subject {o the
individual instructions of the Affiliated Publishers, and nothing in this section precludes Affiliated
Publishers from negotiating individually a lower rate or other terms for Budget Recordings,

10. Exports

Unless otherwise agreed by the parties hereto, Recordings exported by Manufacturer will be
licensed by and royalties will be paid to the mechanical rights society and/or responsible publisher(s)
in the country to which the Recordings are exported, and that Manufacturer will not be liable to
CMRRA for the payment of Royalties on such exporied Recordings to the extent that such
Recordings are otherwise subject to Mechanical Licenses issued to Manufacturer by CMRRA
hereunder (“Export Exemption”), Manufacturer will provide CMRRA with advice on a timely basis
of all Recordings manufactured pursuant to Mechanical Licenses issued hereunder for which
exemption from Royalty payment is claimed by Manufacturer on the grounds of export, including
quantity, catalogue number and identification of purchaser by name and country.

It is understood and agreed that the Export Exemption is intended to apply only to
Recordings in respect of which all applicable mechanical licenses are obtained and applicable
royalties are paid in the territory into which they have been exported, and that the Export Exemption
is not intended to provide Manufacturer or the importer or purchaser of such exported Recordings
with the opportunity to export or obtain Recordings free of any royalty payments or obligations,
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In addition, Manufacturer will, upon request by CMRRA, provide representatives of
CMRRA with reasonable proof that mechanical licenses have been obtained and applicable royalties
have been paid on exported Recordings in the tetritories into which they have been exported. If
Manufacturer is unable to provide CMRRA with such proof for any Recordings in respect of which
it claims the benefit of this section, Manufacturer will be obliged to obtain Licenses and pay
Royalties as provided hereunder in respect of such Recordings

11, Reserves and Refwrng

(a) Reserve Allowance: Manufacturer shall be entitled to a reasonable reserve against the
return. of Recordings sold or otherwise distributed, save and except for “one-way sales” of
Recordings where such Recordings are sold or otherwise distributed by Manufacturer where the
purchaser thereof is not entitled to return same, Amounts held in reserves will be paid out on a
regular quarterly basis, over a maximum period of five (5) calendar quarters, whereby any amount
entering the reserve shall be fully liquidated no later than five (5) calendar quarters after such
amount enfered the reserve,

(b) Reserve Accounting: The number of units for which Royalties are paid shall be
adjusted to indicate any reserve(s) claimed by Manufacturer pursuant to Section 11(a) above,
whether the reserves are withheld or liquidated, For greater clarity, Manufacturer’s reserve shall be
withheld or liquidated only by adjusting the number units payable and not by reducing or increasing
the Royalty amount payable for each line item, or by reducing or increasing the total amount of
Royaltics payable, either to an Affiliated Publisher, Non-Affiliated Publisher or CMRRA,

(¢) Returns In Excess of Reserves: Royalties associated with returned Recordings in
excess of the reserve held by Manufacturer shall be carried forward as a negative credit balance for
the applicable Musical Work or share thereof, and shall not be recouped against royalties otherwise
payable to CMRRA,

12, Termination
(a) Termination of Agreement:

(i) Imsolvency of CMRRA: This Agreement shall ferminate in the event that CMRRA is
voluntarily wound up or becomes insolvent, makes or is the subject of an assignment in
bankruptey or if a receiver is appointed to manage the affairs of CMRRA, In the event of
such termination, all Mechanical Licenses issued by CMRRA to Manufacturer will
remain in full force and effect directly between Affiliated Publishers and Manufacturer for
the remainder of the Term hereof,

(i)  Imsolvency of Manufaciurer: CMRRA may terminate this Agreement in the event
that Manufacturer is voluntarily wound up, or is the subject of an assignment in
bankruptey or if & receiver is appointed to manage its affairs, In the event of such
termination, all licenses issued to Manufacturer by CMRRA hereunder will be terminated
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forthwith and Manufacturer will render an accounting and payment to CMRRA of all
royalties due and owing thereunder,

(iii} Breach of Agreement by Manufacturer: CMRRA may terminate this Agreement in
the event of aiy material breach of its terms or of the terms of any Mechanical License
issued by CMRRA to Manufacturer, Prior to effecting such termination, CMRRA shall
give Manufacturer written notice of its intention to terminate in the manner set out herein.,
If Manufacturer fails to take reasonable steps to cure such breach within thirty (30) days
following the date of such notice, then this Agreement and all Mechanical Licenses issued
hereunder shall terminate on the thirty-first (3st) day following such notice, Upon such
fermination, Manufacturer will forthwith render an accounting and payment to CMRRA
of all Royalties due pursuant to this Agreement.

(b)  Termination of Individual Mechanical Licenses! Subject to the provisions of Exhibit
“A” hereto, CMRRA may terminate any individual Mechanical License issued hereunder upon
Manufacturer’s material breach of any of the terms thereof by giving written notice of such breach
as set out herein, If Manufacturer fails {o take reagonable steps to cure such breach within thirty
(30) days following the date of receipt of such notice, then the said Mechanical License shall
terminate on the thirty-first (3lst) day following the receipt of such notice. Upon any such
termination of a Mechanical License, Manufacturer will render an accounting and payment to
CMRRA of all Royalties due and owing thereunder in the course of its next quarterly Royalty
accounting,

13. Arbitration

Disagreements regarding the interpretation of the terms of this Agreement shali first be the
subject of discussion between CMRRA and Manufacturer. Failing resolution of the disagreement by
such discussion, it shall be referred to arbitration pursuant to the provisions of the Arbifrations Act,
S.,0, 1991, ¢.17, as amended from time to time, The reference to arbitration shall be to one arbitrator,
if the parties agree upon one arbitrator, otherwise to three arbitrators, one of whom shall be chosen
by each party to the dispute and the third by the two so chogen and the third arbitrator so chosen
shall be the Chairman. The award may be made by the majority of the arbitrators, Pursuant to s.45(3)
of the said Act, the award may be appealed by either party to a Court on a question of fact or on g
question of mixed fact and law,

14. Amendment and Severability

This Agreement may only be amended inwriting signed by the parties hereto. A waiver by
either party hereto of any term or condition of this Agreement or of any individual Mechanical
License incorporating this Agreement by reference shall not be deemed or construed as a waiver of
any condition or term hereof for the future or of any subsequent breach thereof. All remedies
contained in this Agreement and in any individual Mechanical License incorporating the terms of
this Agreement by reference shall he cumulative and none of them shall be in limitation of any other
remedy. To the extent that any provision hereof may be judicially or administratively determined to
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be illegal or otherwise void, other than articles 2 and 7 herein, it is severed herefrom and will not
otherwise affect or otherwise derogate from any other term hereof,

15. Audit

(a)  Audit Right: Manufacturer hereby agrees that CMRRA, on behalf of its Affiliated
Publisher(s) and those listed on Schedule “B” hereto, shall have the right, not more than once in any
twelve (12) month period, to conduct, at its own expense, a Copyright Royalty Examination
(“Aundit’™) of Manufacturer’s books and records as the same relate to the use of the Aunthorized
Compositions and those listed on Schedule “B” hereto, which are the subject of Mechanical
Licenses incorporating this Agreement, provided that CMRRA provides Manufacturer with
reagsonable written notice of its infent to conduct an Audit not less than twenty (20) business days
prior to such Audit, and provided further that no such Audit shall take place within thirty (30) days
prior to any Due Date. The Audit right may be exercised only once during any calendar year with
respect to royalty statements rendered within two (2) years of CMRRA’s receipt of said statements.

(b)  Books and Records to be Kepr: Without limiting the generality of the foregoing, such
books and records shall include books of account and supporting documentation telating to the
manufacture, sale or other distribution and return of Recordings sold or otherwise distributed by
Manufacturer. Such books and records shall be maintained in a manner consistent with such
Generally Accepted Accounting Principles as are and may be established from time to time by the
Canadian Institute of Chartered Accountants.

(¢) Accessto Information.: Without limiting the generality ofthe foregoing, Manufacturer
shall advise CMRRA and its agents, upon request thereof, where such records, books and sup-
porting documentation are kept and shall provide CMRRA and its agents with such information,
CMRRA and its agents shall have the right to take hand-wrilfen extracts and to make photocopies
and computer reporls of such records, books and supporting documentation as CMRRA and its
agents determine are reasonably necessary and convenient for the efficient conduct of the Audit.

(d)  Verification by Third Parfy: in lieu of exercising the Andit Right herein, CMRRA
may, in its sole discretion, accept the findings of a mutvally acceptable examiner engaged by and at
the cost of Manufacturer, including but not limited to an auditing or accounting firm, for the
purpose of verifying the accuracy of Manufacturer’s records and payments made pursuant to this
Agreement,
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16. Applicable Law

This Agreement shall be interpreted and governed by and pursuant to the laws of the
Province of Ontario,

17. Notice

Any notice or other communications hereunder will be in writing and must be delivered by
personal service, facsimile or by pre-paid registered mail to CMRRA and Manufacturer at the
addresses set out in this Agreement, and such notice or communication will be deemed to be
received in the case of personal service on delivery, or if by facsimile on the day of transmission, or
if mailed on the fifth business day following its mailing. Either party may change its address for
notice provided above by giving notice to the other party, Notwithstanding the foregoing, notice of
material breach of any term or condition of this Agreement shall be by prepaid registered mail and
shall be deemed received on the date of actual receipt by the addressee.

18, Entire Agreement

This Agreement and the Schedules and Exhibits attached hereto constitute the entire
agreement between the parties and neither party hereto is bound by any representation or inducement
nof set forth herein.

19, Titlcs

Section titles herein are merely for identification and will be of no effect whatsoever in the
application and construction of this Agreement or its provisions.

20. Currency

Allroyalties paid pursuant to Mechanical Licenses issued hereunder shall be calculated and
paid in Canadian funds,

21. Assignment

Neither this Agreement nor any Mechanical License issued by CMRRA to Manufacfurer
hereunder may be assigned by Manufacturer in whole or in part without the express prior written
consent of CMRRA, save and except for any assignment necessitated by a change in control or
ownership of Manufacturer occasioned by the acquisition of a substantial controlling interest in the
shares thereof or through the merger of Manufacturer with another firm, in which case assignment
will be subject to immediate notification to CMRRA, provided that the assignee in such case is a
party hereto.
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22. Representation and Warranty by CMRRA

CMRRA represents and warrants that its Affiliated Publishers and Non-Affiliated Publishers
own and/or control the reproduction rights in the Authorized Compositions and Non-Authorized
Compositions pursuant to the terms and conditions of this Agreement and that they have authorized
CMRRA to enter into this Agreement with Manufacturers and to grant Mechanical Licenses 1o
Manufacturers as set out herein,

Inthe event that the above representation and/or watranties is or are breached with respect to
any Composition licensed hereunder, and Manufacturer is found liable or seftles any claim for
damages as a result thereof, CMRRA will indemnify Manufacturer against and hold Manufacturer
harmiess from any and all claimg, demands, labilities and losses (including reasonable legal fees,
tnterest and court costs) arising out of or in any way related to such breach, CMRRA agrees that
Manufacturer may withhold such sums due CMRRA or Affiliated Publisher pursuant fo the
provisions of section 4(f)(iv) herein, in such amounts reasonably related to such claimg until such
time as such claims are reduced to a final judgment by a court of competent jurigdiction or are
settled.

CMRRA agrees that during the Term it ghall maintain, in good standing, an errors and
omissions insurance policy with coverage in an amount sufficient to indemnify Manufacturer(s) for
any breach of representation and/or warranty as set out above.

23, Confidentiality

Either party hereto may disclose the existence of and the terms of this Agreement to any
person, firm or corporation. However, all transactions cartied on pursuvant to this Agreement,
ineluding the application for any Mechanical License by Manufacturer, the issue of such Mechanical
License by CMRRA, the payment of royalties thereunder by Manufacturer to CMRRA and the
contents of any correspondence or dealings between the parties hereto respecting such applications,
Mechanical Licenses or Royalty paymenis shall at all times be treated in a confidential manner by
both parties herefo and shall not be disclosed by either party to any other person, or to any firm or
corporation without the express prior written consent of the other, save and except for such
disclosure as may be reasonably necessary to either party’s directors, officers, auditors (including
CMRRA’s auditors in the course of their conduct of any audit of Manufacturers herennder),
subsidiaries or parent firms or corporations.
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IN WITNESS WHEREOF the parfies hereto have caused this Agreement to be executed as of
the day and year first above written.

CANADIAN MUSICAL REPRODUCTION
RIGHTS AGENCY LTD.

Name: Caroline Rioux
Title:  President

Date:

[Name of Manufacturer]

Name:

Title:

Date:
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EXHIBIT “A” Standard CMRRA Mechanical License

FEach Mechanical License issued by CMRRA to Manufacturer hereunder will set out on its face
the following information:

License Number

Name of Manufacturer

Address of Manufacturer

Title of Authorized Composition

Composer(s), Author(s) and Arranger(s) of Authorized Composition
Owner/Administrator of Copyright

Percontage of Copyright owned or administered by Owner/Administrator
Featured Artist/Group performing Authorized Composition on Recording
Release Date of Recording

Playing Time of Recording

The Recording’s Universal Product Code (UPC)

Manufacturer’s Catalogue Number for the Recording

Contrivance

Album Title (where applicable)

Date of Issue
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TAKE NOTICE that Schedule “A” o the Mechanical ILicensing Agreement dated as of January
1, 2013 between CMRRA and Manufacturer is hereby amended to add the following persons,
firmg and/or companies as Affiliated Publishers:

Date:

Name of Affiliated Publisher

Mechanical Licensing Agreement {Independent Labels) — Model I-1

January 1, 2013

Page i



276

SCHEDULE “A”: Affiliated Publishers

The following music publisher affiliates of CMRRA are hereby added as Affiliated Publishers to
the Mechanical Licensing Agreement daied as of January 1, 2013 between CMRRA and
Manufacturer:

(computer printout)
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SCHEDULI “B”; Non-Affiliated Publishers and Non-Authorized Compositions

The following music publishers are Non-Affiliated Publishers pursuant to the Mechanical
Licensing Agreement dated as of January 1, 2013 between CMRRA and Manufacturer:

Name of Non-Affiliated Publisher
Abkeo Music Inc,

Ashtray Music

Axe Music

Black Ice Magic Publishing

Legs Music Inc.

The following Musical Works are Non-Authorized Compositions pursuant to the Mechanical
Licensing Agreement dated as of January 1, 2013 between CMRRA and Manufacturer :

Musical Work Author(s) Publisher |
“White Christmas” | Irving Berlin Irving Berlin Music Corp.
c/o Williamson Music
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SCHEDULL *C»; Standard Royalty Format

Generalized Royalty Input file for submission of Royalty data to CMRRA rev 1.01 (as of

May 11, 1999)
Note: all numeric fields are implicitly zoned numeric
Field Name Iype ~  Mandatory

Header Record - Company and period Identifier

Record code 2a Yes
* Company Name 50a Yes
Period start 8a/m Yes
Period end 8a/n Yes
Transmission date 8a/n Yes

Publisher Header Record - Publisher information

Record code 2a Yeg
Publisher number 10a Yes
Publisher name 50a Yes

Publisher Balance Forward Detail Record

Record code 2a Yes
Publisher number 10a Yes
Transaction amount 13,2n Yes

e Transaction description ~ 50a No
Field Name Type Mandatory

Song Header Record

Record code 2a Yes
* Publisher number 10a Yes

Song Number 20a No

Song Title 50a Yes
ki ISWC Code 20a No

Writer(s),Arranger(s) 100a No

Detail
1 per file .

HC

left justified
yyyymmdd

yyyymmdd

yyyymmdd

1 per publisher- precedes song
information details

Hr
left justified
left justified

1 or more per publisher -
precedes song information
details

DP

left justified
Signed field
left justified

1 per song within publisher

as

left justified
left justified
left justified

left justified: delimited by *~’

Mechanical Licensing Agreement (Independent Labels) - Model I-1
January 1, 2013
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Field Name

#ekk Record code
Transaction code

Publisher number
* Song Number

Song Title
Catalogue number
CMRRA license #

Net Units
Rate type code

Rate paid
Percent ownership

Net amount
Timing

UPC code
ISWC code
Distribution method

Song Trailer Record
Record code
Publisher number

Type

2a
2a

10a
20a

50a
15
15

13,0n
la

15,90
7.4n

13.2n
6,0n

20a
208
5a

2a
10a

Mandatory

Yes
Yes

Yes
No

Yes
Yes
No

Yes
Yes

Yes
No

Yes
No

No
No
No

Yes
Yes

279

Detail

DS

left justified

Values:

N = Normal (default)

NC = Normal Controlled

NB = Normal Budget

A = Adjustment Normal

AC = Adjustment Controlled
AB = Adjustment Budget

B = Balance Fwd Normal

BC = Belance Fwd Controlled
BB = Balance Fwd Budget
matches ‘P’ record

song number left justified (if
available)

(matches S’ record)

left justified - required if song
number absent

left justified

left justified, concaienation of
prefix, suffix

Signed field

Values:

‘P’ = rate + percent ownership
provided

‘B’ = blended rate i.e, rate x
percent ownership

(if available) - see Rate type
code

gsigned field

(if available)Hhmmss

(if available) includes checlk
digit

(BAN code for imports)

(if available)

(if available) left justified

1 per song
TS
matches ‘P’ record

Mechanical Licensing Agreement {Independent Labels) ~ Model I-1
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Field Name Type Mandatory  Detail

* Song Number 20a. No song number left justified (if

available)
left justified - required if song

¥ Song Title 50a Yes number absent
Units 13,0n Yes hash total

Ak Amount 13,2n Yes payable amount
Record count 6,0n Yes

Publisher Trailer Record 1 per publisher
Record code 28 Yes TP

# Publisher number 10a Yes matches ‘P’ record
Units 13,0n Yes hash total

#iEk Amount 13,2n Yes payable amount
Record count 6,0n Yes

Company Trailer Record 1 per file
Record code 28 Yes TC

* Company Name 50a Yes left justified
Units 13,0n Yes hash total

i Amount 13,2n Yes payable amount
Record count 6,0n Yes
Legend:

* = gdded to record definition

#* = changed relative position in record
##4 = changed description or definition
¥#%* = code changed

FILE NAMING CONVENTION:

Manufaciurer’s Royalty Statements will be named in accordance with the fellowing convention;

Manufacturer Name_CMRRA Manufacturer ID_Type YYYYMMDD.xls

»  Manufacturer Name being the name of the manufacturer.

» CMRRA Manufacturer 1D being the Manufacturet’s identification number as provided by
CMRRA,

» Type being Royalty Statement.

» YYYYMMDD being a sequence with YYYY indicating the year, MM indicating the month
and DD indicating the day of the applicable royalty period end date.

For example: 123 Records_456 Royalty Statement_20130331,xls

Mechanical Licensing Agreement (Independent Labels) — Model I-J Page lii
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SCHEDULE “D”: Standard Royalty Format

281

Pursuant to Section 4(c) of this Agreement Manufacturer's royalty statements will be defivered to
CMRRA in a Microsoft Excel file, or such other data file as agreed fo in advance by CMRRA, in
accordance with the format and data requirements below, The following table lists the required data fislds
that must appear in each file and a description of each data field, The data fields represent individual

The name of the Copyright Owner as stated on CMRRA’s
licenses,

Mandatory'

Pyblisher Number

The Copyright Owner identification number, as stajed on
CMRRA's licenses or as used in Manafacturer's own account
system, so long as such identiffeation number is only ever used
to identify one speocific Copyright Owner acgount and is not re-
used to identify a differont Copyright Owner account,

Mandatory

(i

License # Prefix

The License Number Profix as provided by CMRRA,

Mandatory

(iv)

License # Suffix

The License Number Suffix as provided by CMRRA,

Mendatory

(v)

Song Number

The Musical Work’s identification number as stated on
CMRRAs licenses or ag used in Manufacturer's own accounting
system,

Mandatory

(vi)

Song Title

The title of the Musical Work as stated on CMRRA's licenses In
respect of which Rovaltiss ave being pald,

Mandatory

(vii)

Writer Name(s)

The name of the authors and composers of the Musical Work,

Mandatory

viii)

Unique Product
Identifier

The catalogue number assigned to the Recording by
Manufactyrer,

Mandatory

e

Contrivance

The configuration type of the Recording (contrivance),

Mandatory

| &

Royalty Rate

The applicable Royalty Rate as per Section 3 or Section 9 of
this Agreement, This value should be stated in doflars, for
example, as 083

Mandatory

[

Owaership Percentage

The ownership Porcentage of the Copyright Owner as stated on
CMRRA's licenses, Must appeat as a percentage amount (33.33)
without the percent symbol,

Mandatory

{(xil)

Units

The mumber of units for-which Royaltles are paid in the
quarferly period, net of reserves, which is the subject of the
statement, Must not Include conmima separator.

Mandatory

I G

Royalty Amount

The tofal Royalties paid respecting the share of the Musical
Work that is the subject of the Mochanical Liconse, Amount is
rounded to two decimal places and must not include a dollar
sign,

Mandatory

| {xiv)

Calendar Quarter

The quarterly period that is the subject of the statement, Must be
indicated as YYQQ, Y'Y represents the last two digits of the
applicable year, The sscond Q represents the applicable

| calendar quarter, For example, 1204 represents the 4™ calendar

quartor of the year 2012,

Mandatory

Mechanical Licensing Agreement (Independent Labels) — Model 1-1
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SCHEDULE “D”; Standard Royalty Format (continued)

As mentioned above, the data fields represent different columns of data that must appear in your
Microsoft Bxcel report, It is of critical importance that the column sequencing is presented in exactly the
same order as in the above table and that the Data Fields cannot be merged in a single column, It is
essential that you do not add ot remove a column.

The column width may vary; however, CMRRA requires that it be submitted in a 'flat file' format.
This entails that cach ceil in each column is filled, even il the information is repeated from prior rows of
data (1.e. publisher name). The desired result is that each row is self-sufficient and independent from the
others,

Your spreadsheet must be free of embedded formulas and 'grand totals' for each column,

Manufacturer will ensure that its royalty statements conform to said format and will not make any
changes thereto save and except for those which are approved in advance by CMRRA,

FILE NAMING CONVENTION: _

Manufaciurer’s Royalty Statements will be named in accordance with the following convention:

Manufacturer Name CMRRA Manufacturer ID_Type YYYYMMDD. xls

»  Mamfacturer Name being the name of the manufaciurer,

» CMRRA Manufacturer ID being the Manufacturer’s identification number as provided by
CMRRA,

» Type being Royalty Statement.

> YYYYMMDD being a sequence with YYYY indicating the year, MM indicating the month
and DD indicating the day of the applicable royalty period end date.

For example: 123 Records_456_Royalty Statement 2013033 1.x[s

Mechanical Licensing Agreement (Independent Labels) - Model 1-1 Pagev
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SCHEDULE “E”: Standard Format for Publisher Summary

Pursuant to Section 4(c) of this Agreement, Manufacturor's will deliver to CMRRA a summary of
the total amounts payable to each Affiliated Publisher, in a2 Microsoft Excel file, or such other data file as
agreed Lo in advance by CMRRA, in accordance with the format and data requirements below, The
following table lists the required data fields in each summary and a description of each field. The data
fields are to be presented as individual columns in the spreadsheet, with the exception of the last data field
in the table below.

PR ADyeSeription: i i Reyuireiey
Publisher Name The name of the Copyright Owner as stated on CMRRA’s Mandatory
licenses,
(ii) | Publisher Number The Copyright Owner identification number, as steted on Mandatory
- CMRRA's leenses or as used in Manufacturer's own account
system so long as such identification number is only ever used
1o identify one specific Copyright Owner account and is not
re-used to identify a different Copyright Owner account,
(iii} | Total Payable to Publisher | The {otal Rovalties payable to each Copyright Owner, - Mandatory
(iv) | Grand CMRRA Total The grand total payable to CMRRA, Must be indicated at the Mandatory
end of column (iii) above,

The data fields represent the different columns of data that must appear in your report with the
exception of (iv) which is a sum of column (iii).

FILE NAMING CONVENTION:

Manufacturer’s Publisher Summary will be named in accordance with the following convention:

Manufacturer Name_CMRRA Manufacturer ID_Type YYYYMMDD xls

¥  Manufacturer Name being the name of the manufacturer.

» CMRRA Manufacturer ID being the Manufacturer’s identification number as provided by
CMRRA.

»  Type being Publisher Summary.

» YYYYMMDD being a sequence with YYYY indicating the year, MM indicating the month
and DD indicating the day of the applicable royalty period end date.

For example: 123 Records 456_Publisher Summary 20130331

Mechanical Licensing Agreement (Independent Labels) — Model I-1 Page vi
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SCHEDULE “F”: Unlicensed Recording List Standard Format

Pursuant to Section 4(g) of this Agreement, Manufacturer’s Unlicensed Recording List will be
delivered to CMRRA in a Microsoft Excel file in accordance to the format and data requirements below.
The following table 1ists the required data fields that must appear in each file with respect to each
uniicensed Musical Work, or share thereof, and a description of each data field. The data fields are to be
presented as individval columns in the spreadsheet.

Daia fields marked as “Conditional” must be provided to CMRRA to the extent such information
is available o Manufacturer, or where such information is provided by Manufacturer {o an online music

(i Song Title The title of the Musical Work Mandatory

(i1 Catalogue Number The catalogue number of the Recording as assigned by Mandatory
Manufacturer.

(iif) Cumulative Units The cumulative number of units for which Royalties are Mandatory

payable from inception of distribution of the Recording until
the end of the quarterly pericd which is the subject of the

statement, :
{iv) Royalty Rate The applicable Royalty Rate, Should appear as dollar amount Mandatory
(,083).
$%] Total Paysble The total Royalties payable for the Musical Work as embodied | Mandatory
on the specific Recording,
(vi) Product Title The title of the Recording embodying the Musical Work, Mandatory
(vii) Performing Artist The name of each artist to whom the Track is eredited. Mandatory
(viil) Timing The running time of the Track, in minutes and seconds, | Mandatory
(ix) ISRC ISRC number assigned to the Recording, where such Recording| Mandatory for
was released afier January 1, 2007, The field is Conditional Post-2006
where such Recording is released prior to January 1, 2007, Recordings,
Conditional
for Pre-2007
Recordings
(x) Writer Name(s) The name of the author(s) and composer(s) of the Musical Conditional
Worl,
(xi) Unlicensed Percentage | The percentage interest therein in respect of which Conditional

Manufacturer has not obtained a Mechanical License or has
not paid Royalties at the time such Unlicensed Recording List
was prepared. Should appear as 4 percentage amount (33,33),

(xii) Release Date The release date of the Recording, Conditional

Mechanioal Licensing Agreement (Independent Labels) — Model I-1 Page vii
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(xiif)

1 Recording Deletion

Status

Information indicating whether the Recording is still active or
hag been discontinued, Expected values are the following:
DR for Recordings that have been discontinued

AR, for getive Recordings that have not been discontinyed

Mandatory

(xiv)

Deletion Date

The date on which the Recording was deleted from
Manufacturer’s catalogue of products offered for sale to its
cuslotmers,

Conditional

(xv})

UPC Number

The Universal Product Code assigned to the album on which
the Tracl eppears.

Conditional

(xvi)

Disc Number

The disc number associated with the Track such as in a box
set,

Conditional

{xvii)

Track Number

The track number of the Track on the album on which it
appears,

Conditional

=z

(xvi

Publisher Name

The name of the music publisher(s) associated with the
Musical Work,

Conditionai

(xix)

Publisher Number

Manufacturer’s infernal identification number assigned to the
music publisher,

Conditional

(xx)

Song Number

Manufacturer’s internal identification number assigned to the
Musical Worl,

Conditional

{xxi)

Unlicensed Reason

The reason for which the Musical Work is on the Unlicensed
Recording List, Expected values are the following:

DISPUTE, for copyright ownership conflict of the Musical
Work

NO LICENSE, for Musical Works, or share thereof, for which
you have not received a Mechanical License

For all other reasons, you are required to provide a brief
explanation,

Conditional

(xxii)

Configuration

Tho contrivance or format of the Recording
(Ch, LP, CS, etc,.)

Conditional

il

Calendar Quarter

The calendar quarter applicable fo the Unlicensed Recording
List.

‘Conditional

(xxiv)

ISWC

The Intemnational Standard Work Code of said musical
composition,

Ceonditional

(xv)

Label Name

Label name associated with the Recording, This relates to
Manufacturers that handle Recordings for multiple labels,

Conditional

(xxvi)

Transaction Type

Identifies the method used by the Manufacturer to-distribute the
product. One of the following values is expected:

RS, for Regular Sales

F@G, for Free Goods

PR, for Promotional Goods

Conditional

Mechanical Licensing Agreement (Independent Labels) - Model I-1
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SCHEDULE “E”; Unlicensed Recording List Standard Format (continued)
FILE. NAMING CONVENTION:

Manufaciurer’s Unlicensed Recording List will be named in accordance with the following

convention:

Manufacturer Name CMRRA Manufacturer ID_Type_YYYYMMDD.xls

»  Manufactorer Name being the name of the manufacturer,

»  CMRRA Manufacturer ID being the Manufacturer’s identification number as provided by
CMRRA.

» Type being Unlicensed Recording List,

» YYYYMMDD being a sequence with YYY'Y indicating the year, MM Indicating the month
and DD indicating the day of the applicable royalty period end date,

> Forexample: 123 Records 456 Unlicensed Recording List 20130331

Mechanical Licensing Agreement (Independent Labels) — Model 1.1 Page ix
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SCHEDULE “G”: License Application Information

Pursvant to section 2.(d) of this Agreement, Manufacturer’s license application must disclose at
least the following mandatory information for each Track:;

(i)
(D)
(iif)
(iv)
)
(vi)
(vii)

(viii)
(ix)

Name and address of the Manufacturer;

Performing artist to whom the Track Is credited,;

Title of the Recording;

Release date of the Recording;

Configuration type(s) of the Recording;

Manufacturer’s unique catalogue number for each Recording configuration;

Title of Musical Work, as well as the title of each individual Musical Work contained in a
medley, mash-up or used as a sample;

Name of each author and composer of the Musical Work(s);

Running time of the Track as well as the running time of each individual Musical Worlk
contained in a medley;

The foltowing is a list of Conditional data that must be provided to CMRRA if it is available to

Manufacturer:
(D Name of the music publisher(s) for each Musical Work;
(11} Where the Musical Work is a translation or adaptation of another Musjcal Wotk, the title
of such original Musical Work;
(ii)  UPC (Universal Product Code};
(iv)  ISRC (International Standard Recording Code);
) ISWC (International Standard Work Code);
(vi)  'The wholesale price of the Recording;
(vil)  Rate Category for the Recording (Budget Rate or Full Rate);
(viii) Number of individual Tracks on the Recording;
Mechanical Licensing Agreement (Independent Labels) — Model 1-1 Pagex
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This is Exhibit “38” referred to in the Affidavit
of Terry Perusinl sworn before me this 26™ day

of August, 2015

%WZ@ ‘

A Commissioner for taking Affidavits, etc.

Marie Elizabeth Wakefteld, a Commissloner, e,
Province of Ontaria, for WeitFoulds us,
Barristers and Sollcltors.

Explres October 24, 2016,

288



289

MECHANICAL LICENSING AGREEMENT (Model I-2)

DATED as of January 1, 2013

BETWEEN:

Canadian Musical Reproduction Rights Agency Lim-
ited, a Corporation incorporated pursvant to the laws of
Canada having its principal offices at 56 Wellesley Street
West, Suite 320, Toronto, Ontario Canada M358 283
(“CMRRA™) on behalf of its Affiliated Publishers,

OF THE FIRST PART
—and —

(“Manufacturer™)
OF THE SECOND PART

WHEREAS CMRRA carries on business as a non-exclusive agent for certain music pub-
lishers which have engaged CMRRA to issue licenses for the mechanical reproduction of certain
musical compositions to manufacturers, distributors and importers of Recordings (as hereinafter
defined), :

AND WHEREAS Manufacturer carries on business by way of the manufacture or author-
izes the manufacture, importation and/or distribution in and into Canada of Recordings contain-
ing reproductions of certain copyrighted musical works which are owned and/or administered in
Canada by CMRRA’s publisher principals,

AND WHEREAS CMRRA and Manufacturer acknowledge and agree that the prompt
and efficient administration of this Agreement and of the licensing of musical compositions and
accounting for and payment of royalties with respect thereto are of the utmost importance,

AND WHEREAS Manufacturer acknowledges and agrees that its prompt application for
licenses hereunder, its prompt handling of licenses issued by CMRRA hereunder and its prompt
and accurate entry of licensing data into its royalty accounting systems are of the essence of this

Mechanical Licensing Apgreement (Model 1-2) Page 1
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Agreement, and CMRRA. acknowledges and agrees that ifs prompt handling of license applica-
tions and issuance of licenses hereunder are of the essence of this Agreement,

AND WHEREAS Manufacturer wishes to appoint CMRRA, or its designee, to be its au-
thorized agent for the purpose of making applications to the Copyright Board of Canada (the
“Board”) pursuant to section 77 of the Copyright Act , R.5.C, 1985, ¢. C-42 (the “Act”) for li-
censes to reproduce Musical Works (as defined herein) whose owners cannot be located,

AND WHEREAS CMRRA and Manufacturer wish to enter into an Agreement for such
purpose,

THEREFORE WITNESS that in consideration of the mutual covenants and warranties
herein contained, and subject to all the terms and conditions heteinafter set forth, the parties
hereto agree as follows:

1, Definitions
In this Agreement, the following terms shall have the meanings indicated below,

Affiliated Publisher: A music publisher for which CMRRA acts as Agent for the mechan-
ical licensing of Authorized Compositions (as hereinafter defined) in Canada and {o carry on
such licensing to Manufacturer pursuant to the terms hereof. CMRRA’s Affiliated Publishers are
set out on Schedule “A” herefo as may be amended by CMRRA from time to time.

Authorized Composition: A musical composition owned and/or administered in whole or
in part by an Affiliated Publisher, which publisher has engaged and instructed CMRRA to act as
its agent for the mechanical licensing of such musical composition,

CD: A digitally recorded audio compact disc of any size or format but specifically ex-
cluding any digitally recorded and reproduced audio-visual disc of any size or format.

Digital Recording: A digitally recorded disc, tape or other contrivance, excluding CIY’s
(“DR”).

Due Date; That date which is forty-five (45) days after the end of each calendar quarter,
specifically, Febrvary 15, May 15, August 15 and November 15 in each year of the Term (as
hereinafter defined),

LP: An analogue vinyl record of any size or playing speed.

Manyfacturer: the corporation that is the party of the Second Part to this Agreement, en-
gaged in the business of manufacturing or authorizing the manufacture, importing and/er distrib-
uting Recordings in or into Canada.

MC': An analogue audio cassette tape, related analogue or other related audio tape format,
but specifically excluding any audio-video tape in any format.

Mechanical License; A license issued by CMRRA to Manufacturer subject to the terms
hereof and pursvant to section 2 hereof.

Mechanical Licensing Agreement (Model 1-2) Pape 2
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Musical Work: A “musical work” ag defined in section 2 of the Act, with reference to any
Musical Work including any fractional share of the copyright in that work.

Non-Authorized Composition: A musical composition owned and/or administered in
whole or in part by an Affiliated Publisher which said Affiliated Publisher has instructed
CMRRA to exclude from the scope of this Agreement as listed on Schedule “B* hereto.

Non-Afftliated Publisher: A music publisher which has engaged CMRRA to act ag its
agent for the mechanical licensing of musical compositions to Manufacturers in Canada on terms
and conditions at variance with those set out herein as listed on Schedule “B* hereto.

Prior License: A Mechanical License issued by CMRRA to Manufacturer prior to the ef-
fective date hereof,

Promotional Product: A Recording containing reproductions of Authorized Compogi-
tions manufactured especially for promotional purposes, including “Radio CD’s” “Dance Pool
Products” or any like configuration, including Recordings available for sale to the general public
through Manufacturer’s customary distribution and retail channels, when such Recording are
distributed free in Canada by Manufacturer to promote the sale thereof, provided that either the
words “Promotional Copy Not For Sale” or words having the same effect are marked on cach
Recording so distributed or on the packaging thereof, or that each Recording so distributed is cut
or drilled or otherwise marked by Manufacturer to indicate same,

Recording: A physical sound carrier (f.e, LP, MC, CD, and/or DR) embodying one or
more Tracks, manufactured, imported or distributed by or on behalf of Manufacturer in or into
Canada, but specifically excluding any audio/visual product.

Release Date; The date on which Manufacturer releases a Recording for sale to the gen-
cral public through its customary distribution and retail channels, Where a Recording is deleted
by Manufacturer and subsequently reissued in any format, the Release Date for such Recording
will be the date of such re~release for all purposes herein, including the determination of applica-
ble Royalty Rates pursvant to sections 3 and 7 herein,

Royalty or Royalties: The amount(s) payable by Manufacturer to CMRRA pursuant to
Mechanical Licenses issued under thig Agreement and calculated pursuant to the rates set out
herein,

Term. The term of this Agreement shall commence upon January 1, 2013 and conclude
upon December 31, 2013,

Track: An audio-only sound recording embodying, subject to subsection 2(a), one or
more Musical Works,

Unidentified Owner(s): The owner of copyright in and to a Musical Work who has not
yet been so identified by CMRRA or Manufacturer.

Unidentified Work(s): A Musical Work embodied in a Recording that hag not yet been
identified by CMRRA or Manufacturer.

Mechanical Licensing Agreement (Model 1-2) Page 3
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Unlocatable Owner(s): The owner of copyright in and to a Musical Work who remains
unidentified despite reasonable effort by CMRRA and Manufacturer to locate him or her,

2, Scope of Agreement

(a)  Applicability of Agreement; This Agreement applies only to the mechanical li-
censing in Canada of Authorized Compositions owned and/or administered in whole or in part by
Affiliated Publishers to Manufacturer.

(b.1} Affiliated Publishers. Upon request by Manufacturcr, CMRRA shall provide
Manufacturer with a list of all Affiliated Publighers, and shall, upon request by Manufacturer,
provide Manufacturer with timely advice of all music publishers which become Affiliated Pub-
lishers and all musie publishers which cease to be represented by CMRRA, Such list will form
Schedule “A” to this Agreement and may be provided by CMRRA either in printed or electronic
form. Subsequent to the date of execution hereof, and for the duration of the Term, CMRRA
shall represent and issue licenses on behalf of Affiliated Publishers to Manufacturer for the uses
set out herein, only pursuant to the terms hereof. Where an Affiliated Publisher ceases to be rep-
resented by CMRRA during the Term, it will no longer be bound by the tetms hereof respecting
the mechanical licensing of its musical compositions to Manufacturer in Canada subsequent to
the date on which it ceased to be represented by CMRRA, but all Mechanical Licenses issued by
CMRRA to Manufacturer while said Affiliated Publisher was represented by CMRRA will con-
tinue in full force and effect until the conclusion of the Term., Subsequent to the execution here-
of, CMRRA may amend Schedule “A” by providing Manufacturer with a notice in the form at-
tached hereto as Exhibit “B” and the provision of such notice will be deemed to be an amend-
ment to Schedule “A”, CMRRA may revise or replace the form of Schedule “A” and Exhibit “B”
at any time by providing notice of same to Manufacturer.

(b.2) Non-Affiliated Publishers.: Upon request by Manufacturer, CMRRA shall provide
Manufacturer with a list of all Non-Affiliated Publishers. Such list will form Schedule “B” to this
Agreement. During the Term hereof, CMRRA will not undertake the representation of any fur-
ther Non-Affiliated Publishers, provided that in any case where, prior to the date hereof,
CMRRA has undertaken the representation of a Non-Affiliated Publisher on the basis of instruc-
tions at variance with the terms hereof, CMRRA shall continue to so represent such Non-
Affiliated Publisher and shall issue licenses with respect thereto exclusively in accordance with
such instructions as the Non-Affiliated Publisher thereof has given, or may subsequently give, to
CMRRA.

(¢)  Notification of Non-Authorized Compositions: Upon the execution hercof,
CMRRA will provide Manufacturer with a list of all Non-Authorized Compositions, Such list
will form Schedule “B” to this Agreement, During the Term hereof, CMRRA will not undertake
the representation of any further Non-Authorized Compositions, provided that in any case where,
prior to the date hereof, CMRRA has undertaken the representation of a Non-Authorized Com-
position on the basis of instructions at variance with the terms hercof, CMRRA shall continue to
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so represent such Non-Authorized Composition and shall issue licenses with respect thereto ex-
clugively in accordance with such instructions as the Publisher thereof hag given, or may subse-
quently give, to CMRRA.

(d)

Licensing of Works: This Agreement does not constitute a license,

(i.8)  Applications for Mechanical Licenses: Manufacturer shall
make application to CMRRA for Mechanical Licenses for all Re-
cordings sold or otherwise distributed in Canada by Manufacturer
where such Recordings contain reproductions of musical works,
Such application will be made by way of Manufacturer providing
CMRRA with one (1) copy of each CD, LP, MC or DR version of
each Recording which if releases for sale to the public in the ordi-
nary course of its business (“Sample Product”), Manufacturer will,
at the same time, provide CMRRA with data respecting the Musi-
cal Works reproduced on such Recordings as set out in Schedule
“G” hereto, Manufacturer’s application will include all data which
is indicated as “Mandatory” on the said schedule and may include
data which is indicated as *Conditional”, More specifically, “Con-
ditional” data is data that must be provided to CMRRA if 1t is
available to Manufacturer,

(i.b)  Directly Licensed Works: Manufacturer will advise
CMRRA of the details of any Mechanical Licenses which have
been issued directly to Manufacturer at any time during the Term
by one or more publishers or copyright owners with respect to mu-~
sical works reproduced on the Recording, Manufacturer aclknowi-
edges that CMRRA has no responsibility or liability for the accu-
racy or sufficiency of any such directly issued license and that
Manufacturer at all times bears the risk assoclated with obtaining
and complying with the terms of such licenses.

(i1  Disposal of Sample Products: CMRRA will not sell any
Sample Product provided to it by Manufacturer pursuant to this
section but will be under no obligation to return such Produet to
Manufacturer.

(iiiy  Compilation Producis: where a Recording contains Tracks
performed by different performers, Manufacturer’s application{s)
respecting such Recording will wherever reasonably possible dis-
close the name(s) of the performei(s) of each composition con-
tained therein,

(iv)  Unlocatable Owners: Where Manufacturer has made appli-
cation to CMRRA. for a mechanical license for a musical work and
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all or a portion of the ownership interest therein is unknown, Man-
ufacturer hereby appoints CMRRA ag its agent for the purpose of
making application to the Board for a license pursuant to 5,77 of
the Act. Where the Board issues such license, Manufacturer agrees
to comply with the requirements thereof with respect to payment of
royalties and provision of accountings,

(v)  Issuance of Licenses’ Subject to the terms and conditions
hereof, in response to applications received from Manufacturer
pursuant to subsection (i) herein, CMRRA shall, on behalf of Affil-
iated Publishers, grant individual Mechanical Licenses to Manu-
facturer on a use-by-use basis authorizing the mechanical repro-
duction of Authorized Compositions on Recordings manufactured
by or on behalf of Manufacturer in Canada or imported by or on
behalf of Manufacturer into Canada, and authorizing the distribu-
tion thereof in Canada,

Mechanical Licenses issued hereunder may, at CMRRA’s election,
be provided to Manufacturer in the form of licenses individually
issued with respect to one or more ownership interests in musical
works or in the form of reports selting out the terms of each li-
cense, Such licenses will be subject to the terms and conditions of
this Agreement. Manufacturer agrees to be bound by such licenses
at the time they are issued by CMRRA, Manufacturer shall be
permitted to reject a Mechanical License only by reason of a defi-
ciency in the Mechanical License itself and shall disclose its reason
for doing so with the rejection of the Mechanical License.

Rach Mechanical License issued by CMRRA to Manufacturer
hereunder will be deemed to include the following terms and con-
ditions:

1. Grant of License: At the request of Licensee and in its ca~
pacity as agent for the Copyright Owner/Administrator, CMRRA
hereby grants to Licensee a non-exclusive license to reproduce the
Musical Work described above on the Recording described in the
Mechanical License and to disfribute and sell such Recording in
Canada for private use by the public, subject to the terms and con-
ditions which follow. Such grant right is limited to the Percentage
of Copyright owned or administered by the Copyright Own-
er/Administrator,

2. Arrangement or Alteration of Musical Work: Licensce may
arrangs the Musical Work for the limited purpose and to the lim-
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ited extent necessary to conform it to the style or manner of infer-
pretation of the Artist/Group involved, subject to section 2(e} of
the Mechanical Licensing Agreement, but shall have no right to in-
sert new words into the existing lyrics, to alter the basic melody or
to otherwise arrange the music, or generally to change the funda-
mental character and unity of the Musical Work. Licensee may not
claim any ownership or other interest in, or register, any arrange-
ment permifted under this section as a work under the Copyright
Act, R.S. 1985, ¢, C-42,

3. Label and Jacket Information: Licensce shall use best ef-
forts to imprint the Title of the Musical Work followed by the
name(s) of the Composer/Author and Copyright Own-
er/Adminisirator on the label, jacket or container of every Record-
ing made under this License where the production of the printed
mafter associated with a Recording is beyond its control and where
the printed matter associated with a Recording is within the Licen-
sees control it will imprint the Title of the Musical Work followed
by the name(s) of the composer/Author and Copyright Own-
et/Administrator on the label, jacket or container of every record-
ing made under this License,

4. Limitations on Use: All reproduction or other use of the
Musical Work not specifically authorized by this Mechanical Li-
cense, or by the written consent of CMRRA is prohtbited.

5, This Agreement is subject to and incorporates the terms
and conditions of the Mechanical Licensing Agreement (Independ-
ent Labels) dated as of January 1, 2013 between CMRRA and Li-
censee.

()  Applicability of Agreement, This Agreement is not applicable to any of the fol-
lowing uses except to the extent that the same has been authorized by the Affiliated Publisher:

Q) visual reproduction or printing of lyrics or music of any
Authorized Composition;

(i)  the use of an Authorized Composition in a medley or a
mashup;

(iif)  the use of an Authorized Composition, in whole or in part,
as a “sampled” use, whether the “sampling” is effected digitally or
otherwise in any medium or through the use of any technology
now or hereafier known;
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(iv)  any parody or translation of the Iyrics of an Authorized
Composition.

(v)  any rental of a Recording by Manufacturer, or sale by
Manufacturer of a Recording for the intentional purpose of rental;

(vi)  any commercial use of the Recording other than for distri-
bution and sale in the Territory for private use by the public
(whether for background music, disk jockey or broadcast use), un-
less such distribution or sale is made with the express limitation
that the user is not authorized to reproduce the Recording without
the express prior writien consent of CMRRA or the Affiliated Pub-
lisher(s) involved,

(vil) any reproduction of an Authorized Composition in any au-
dio~visual recording;

(vili) any reproduction of an Authorized Composition by way of
any conirivance not specifically authorized herein;

(ix)  any reproduction of a musical composition for which Man-
ufacturer has obtained a direct license from an Authotised Publish-
er,

Manufacturer may make separate application to CMRRA for the purpose of obtaining licenses
for any of the above purposes, the terms and conditions of which licenses, if granted, shall be
expressly subject to individual negotiation between Manufaciurer and CMRRA on behalf of the
Affiliated Publisher(s) involved.

()  Renewal of Prior Licenses: All Prior Licenses, if any, are deemed to be and here-
by are rencwed for the Term hereof, The terms and conditions appearing on the back of Prior
Licenses are hereby replaced by those set out in Section 2(d)(v) of this Agreement,

(g)  Amended Licenses: CMRRA may, where reasonable, at its discretion, amend any
Mechanical License or Prior License. Such amendment may occur upon any material change in
the ownership of the Authorized Composition (or partial interest therein), to replace a missing or
lost license, or at the request of the Affiliated Publisher(s) involved or of the Manufacturer, The
amended license will be binding upon the parties hereto respecting the Authorized Composition
licensed thereby.

(h)  Provision of Retailer Materials; Manufacturer will provide CMRRA with copies
of all release announcements or notifications, deletion announcements or notifications, product
catalogues which it customarily provides to its retail customers, at the same time at which such
malerials are provided to such retailers.

(i) Distributed Labels: Manufacturer acknowledges that it may, from time to time,
enter info licensing, distribution or other agreements with persons, firms or corporations in the
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music business (“Third Parties™) for the manufacture and/or distribution of Recordings which
may contain reproductions of Authorized Compositions, but that the terms of such agreements
put the onus and responsibility of licensing such reproduction on such Third Parties. Likewise,
Manufacturer acknowledges that it may, from time to time, enter into agreements with Third
Patties by which Manufacturer acquites the right to sell or otherwise disiribute Reeordings pro-
duced by or on behalf of such Third Parties which may contain reproductions of Authorized
Compositions, Manufacturer recognizes CMRRA’s interest in ensuring that such reproduction of
Authorized Compositions is carried on pursuant to licenses duly issued by CMRRA to such
Third Parlies, and that royalties are paid by such Third Parties to CMRRA pursuant thereto. Ac-
cordingly, Manufacturer will, upon receipt of written authorization from any such Third Party,
provide CMRRA, in the course of CMRRA’s administration of licensing agreements with such
Third Parties with such reasonable assistance and provision of information as CMRRA may from
time to time request including, without limiting the foregoing, such information as CMRRA may
reasonably require to conduct copyright royalty examinations of the books and records of such
Third Parties. Manufacturer agrees that it will be jointly and severally liable with Third Parties {o
CMRRA for the payment of all royalties payable pursuant to licenses issued with respect to Re-
cordings dealt with in this paragraph and that CMRRA may at its discretion seek payment of all
such royaltics in the event of failure or refusal of Third Parties to pay same,

3. Royalty Rate

(&)  Royaliy Rate: Subject to the provisions of sections 2, 8 and 9 hereof, Manufactur-
er will pay royalties pursuant to this Agreement on a quarterly basis by no later than the Due
Date following the conclusion of each calendar quarter during the Term at the following royalty
rate (“Royalty Rate™): for all Recordings sold or otherwise distributed during the Term, the Roy-
alty Rate shall be, for each reproduction of an Authorized Composition,

(i) where the running time of the reproduction is five (5) minutes or less, eight and three-
fenths cents ($0.083) per Authorized Composition per Recording

(ii) wheie the running time of the reproduction is longer than five (5) minutes, eight and
three-tenths cents ($0,083) per Authorized Composition per Recording for the first five (5)
minutes of such reproduction and one and sixty-six one-hundredths cents ($0.0166) per addition-
al minute or part thereof of such reproduction per Authorized Composition per Recording.

(by  Royalty Rate for Prior Periods: Manufacturer’s obligation to account for and pay
Royalties will be determined pursuant to the terms hereof. Manufacturer will pay Royalties at
the applicable Royalty Rate during each period in which Recordings were sold or othetrwise dis-
tributed. The applicable Royalty Rates for prior periods are as follows:
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Prior Period Ropalty Rate  Per. Min, Rate
Prior to October 1, 1988 0.02 0.004
From October 1, 1988 t¢ September 30, 1990 0.0525 0.0105
From October 1, 1990 to December 31, 1951 0.059 0.0118
From January 1, 1992 to December 31, 1993 0.0625 0,0125
From January 1, 1994 to December 31, 1995 0.0647 0.0129
From January 1, 1996 to December 31, 1997 0.066 0.0132
From January 1, 1998 to December 31, 1999 0.071 0,0142
From January 1, 2000 fo December 31, 2001 0,074 0,0148
From January 1, 2002 {o June 30, 2007 0.077 0.0154
From July, 1, 2007 to December 31, 2009 081 0,0162
From January 1, 2010 to December 31,2012 0.083 0.0166

(¢)  Security: Before this Agreement takes effect, Manufacturer agrees to deposit an
amount 10 be mutually agreed between it and CMRRA, which shall be held in trust by CMRRA
as security for the proper performance by Manufacturer of all the terms and conditions of this
Agreement, During the term hereof, CMRRA may apply the deposit or any part thereof towards
the payment of any Royalty due or other charges by Manufacturer by reason of any default of
Manufacturer in complying with the terms hereof, The deposit shall acerue interest at current
bank rates on short-term deposits which shall be held in trust by CMRRA pending full and com-
plete performance of the terms and conditions herein. CMRRA may additionally require Manu-
facturer to deposit further amounts with CMRRA during the term hereof for the same purpose.
The amount of the initial deposit payable hereunder and any additional deposit(s), the due date(s)
for payment thereof and such other terms and conditions as CMRRA may require shall be em-
bodied in one or more amendments to this Agreement,

4, Payment of Royalties

(a)  Obligation to Pay Royalties: Subject to the provisions of this Agreement, royal-
ties shall be due on all Mechanical Licenses issued by CMRRA to Manufacturer for all Record-
ings sold or otherwise distributed by no later than the Due Date following the conclusion of the
calendar quarter in which such Mechanical License were issued. All royalty payments will be net
of all bank charges, Goods and ‘Services or any other applicable tax.

(b)  Interest on Overdue Quarterly Payments: Where Manufacturer’s regular quarterly
payment of Royalties, including the Royalty Advance defined in Section 4(e), is made to
CMRRA later than the relevant Due Date, Manufacturer shall pay interest on the full amount due
for that quarter at that rate which is equal to the prime rate as set by the Bank of Canada prevail-
ing on the Due Date plus two per cent (2%), caloulated on a daily basis, Such interest shall be
due and owing upon the day on which the overdue payment is made to CMRRA.

(c)  Royally Accounting for Pre-2013 Sales: With respect to the sale of a Recording
prior to the commencement of the Term hereof, Manufacturer shall calculate the Royalties paya-
ble pursuant to Section 4(a) above, and in accordance with Sections 5, 6 and 11 of this agree-
ment, for each Mechanical License issued by CMRRA. Manufacturer’s payment of Royaltics
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shall be accompanied by separate, accurate, royalty statements for each Affilated Publisher and
Non-Affiliated Publisher, to be delivered to CMRRA in electronic form conforming to the for-
mat specification outlined in Schedule “D” attached hereto, or such other electronic format mu-
tually agreeable to CMRRA and Manufacturer, The royalty statements will include all data
which is indicated as “Mandatory” on the said format and may include data which is indicated as
“Conditional”. More specifically, “Conditional” data is data that must be provided to CMRRA if
it is available to Manufacturer. Manufacturer will include all Conditional data for all new Me-
chanical Licences issued by CMRRA to Manufacturer after the date of execution thereof and
Manufacturer will use its best efforts to include the Conditional data for Prior Licences.

In addition, Manufacturer’s payment of Royalties shall be accompanied by an accurate
summary of the fotal amounts payable to each Affiliated Publisher and Non-Affiliated Publisher,
in the form hereto attached as Schedule “E”, Any adjustment appearing on a royalty statement or
summary must be accompanied by sufficient reasonable information to explain the purpose for
which such adjustment was made.

(d)  Sales Accounting For Post-2012 Sales: Manufacturer will, by no later than the
Due Date in each calendar quagter during the Term hereof, and in accordance with Sections 5, 6
and 11 of this agreement, provide CMRRA with a complete electronic report of all its Recording
sales during the prior calendar quarter (“Sales Report™), such report to conform to the format
specification attached hereto as Schedule “C”. The Sales Report will include all data which is
indicated as “Mandatory” on the said format and may inelude data which is indicated ag “Condi-
tional”, More specifically, “Conditional” data is data that must be provided to CMRRA if it is
available to Manufacturer,

On receipt of a Sales Report from Manufacturer, CMRRA will identify the Musical
Works in respect of which it has issued Manufacturer & Mechanical License pursuant to this
Agreement, CMRRA will then calculate the amount of Royalties owing with respect to Manufac-
turer’s sales or other distributions of such Recordings pursuant to such Mechanical Licenses and
will advise Manufacturer of same.

(e) Royalty Advance: Manufacturer will, by no later than the Due Date for each cal-
endar quarter during the Term hereof, pay CMRRA an advance against Royalties owing for that
quarter (“Royally Advance”). The amount of the Royalty Advance will be determined by multi-
plying, for cach Recording, the following items A, B, C and D where

(A)  isthe sum of

@ all units sold during the applicable calendar quarter

(i)  any units liquidated from reserve, if any

(iif)  less any new units held in reserve as per Section 11 of this Agreement

(v)  less any units retutned in the current period

() less any negative unit balance from the previous period (unapplied returns)
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(B) is the applicable Royalty Rate
(C) ig the number of audio Tracks contained in the Recording

(D) is a percentage to be determined by CMRRA to reflect its market share on the
basis of Manufacturer’s past Royalty payment, its payment history and after con-
sultation with Manufacturer (“CMRRA Market Share™),

(H Royalty Reconciliation: After determining the amount owing as Royalties pursu-
ant to section 4(d) above, CMRRA will deduct such amount from Manufacturer’s Royalty Ad-
vance, If the amount of Royalties in any quarter is greater than the cumulative Royalty Advance
on hand, Manufacturer will, upon CMRRA’s request, immediately pay CMRRA the amount by
which the Royalties exceed the cumulative Royalty Advance on hand. Any such payment out-
standing longer than seven (7) days will bear interest calculated on the basis of a rate which is
equal to the prime rate as set from time to time by the Bank of Canada plus two percent (2%) on
a quarterly basis during the period in which interest is to be calculated,

If the amount of Royalties in any quarter is less than the Royalty Advance, CMRRA will
maintain the balance of the Royalty Advance as a credit toward royalties payable for any Uni-
dentified Works, Unidentified Owners or Unlocatable Owners or retain such amount as a pre-
payment of Manufacturer’s subsequent royatly obligations hereunder,

(g)  Pre-2013 Unlicensed Recording List: No later than six (6) months from the date
of execution of this Agreement, Manufacturer will provide CMRR A with an accurate cumulative
listing of all Recordings sold or otherwise distributed by Manufacturer up to December 31, 2012
in respect of which Royalties have not for any reason been paid by Manufacturer for any ownet-
ship interest in any musical compositions reproduced therein (“Unlicensed Recording List™).
Upon request by CMRRA, Manufacturer shall thereafter provide CMRRA an updated Unli-
censed Recording List.

Manufacturer shall provide CMRRA with the Unlicensed Recording List in the format set
out in Schedule “F” or in an electronic format mutually agrecable to CMRRA and Manufacturer,
The Unlicensed Recording List will include all data which is indicated as “Mandatory” on the -
said format and may include data which is indicated as “Conditional”. More specifically, “Con-
ditional” data is data that must be provided to CMRRA. if it is available to Manufacturer.

Manufacturer is not required fo maintain an Unlicensed Recording Lists related to the
sale of Recordings post December 31, 2012,

(h)  Licensing and Payment of Reyalties on Unlicensed Recordings: CMRRA shall,
upon its receipt of the Unlicensed Recording List, review such list and identify any musical
compositions which are Authorized Compositions or Non-Authorized Compositions and will
issue Mechanical Licenses to Manufacturer with respect thereto pursuant to this Agreement,
Manufacturer will, upon receipt of same, execute each Mechanical License and return such Me-
chanical License to CMRRA. Payment of all accumulated Royaltics respecting such Authorized
Compositions or Non-Authorized Compositions and Royalty statements respecting snch payment
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in like form to that set out in section 4(c) herein shall be delivered to CMRRA on the following
Due Date,

5, Free Goods

Except as provided in sections 6 herein, royalties will be paid quarierly on Recordings
distributed on a free or no charge basis, on the same rates and terms that apply to Recordings
otherwise sold, Such Recordings shall be separately identified in Manufacturer’s Sales Report to
CMRRA in aceordance to the format specification outlined in Schedule “C”.

6. Promotional Copies

(a)  No royalties shall be payable on Promotional Products, as that term is defined
herein, up to a maximum of two thousand (2,000) units (all formats combined),

(b)  Manufacturer shall provide CMRRA with one (1) copy of each such Promotional
Product for CMRRA’s inspection at the same {ime at which such Promotional Product is distrib-
uted by Manufacturer, CMRRA will not sell or distribute any Promotional Products provided to
it hereunder, To the extent that any Promotional Product containg any Authorized Composition,
the provision of a copy of such Promotional Product to CMRRA is deemed to be an application
for a Mechanical License with respect thereto, and each Authorized Composition reproduced
therein is deemed to be licensed pursnant to the terms hereof,

(¢) All Promotional Products shall be separately identified in Manufacturer’s Sales
Report to CMRRA in accordance to the format specification outlined in Schedule “C”,

7. [Intentionally Omitted]
8. Deletes

(a)  Deletion: Where Manufacturer deletss a Recording containing reproductions of
Authorized Compositions licensed to Manufacturer hereunder from its catalogue of products
offered for sale to its customers (“Deleted Recordings™), it will provide CMRRA with writien
notice of such deletion on a quarterly bagis, Manufacturer may, for this purpose, provide
CMRRA with a copy of the deletion notice which it provides to its customers,

(b) Royalty:
) Destruction of Deleted Recordings: Where Manufacturer
destroys Deleted Recordings, no royalty shall be payable to
CMRRA with respect thereto. Manufacturer will maintain reason-
able records and documentation of such destroyed goods which
shall be made available to CMRRA upon request,

(if)y  Sale of Deleted Recordings: Where Manufacturer sells De-
leted Recordings, the Royalty payable will be as follows:
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(A) Where Deleted Recordings are sold at or below three
dollars and fifty cents ($3.50) each, Manufacturer will
pay a Royalty equal to fifteen per cent (15%) of the
proceeds of such sale.

(B) Where Deleted Recordings are sold for greater than
three dollars and fifty cents ($3.50) each, Manufacturer
will pay the Royalty Rate otherwise applicable pursuant
to this Agreement,

(iiiy  Payment of Royalty: The amount and payment of Royalties
referred to in subsection 8(b)(ii) herein will be payable on the next
Due Date and will take into account CMRRA’s share of market as
agreed upon between CMRRA and Manufacturer, Manufacturer
will maintain records of the proceeds of sale of Deleted Recordings
and submit such information to CMRRA along with its payment of
Royalties.

(ivy  Cancellation of Licenses: Where Manufacturer has provid-
ed CMRRA with notice of Deletion as set out in section (a) herein,
CMRRA will cancel all Mechanical Licenses issued to Manufac-
turer respecting such Deleted Recording,

9. Royalty Reduction for Budget Recordings

()

Definition: In this section,

(1 “Best Selling Price” means the price in effect to the larg-
est-volume dealers purchasing Recordings from Manufacturer;

(i) “"Full Line Product” means the product line released by
Manufacturer containing most of Manufacturer’s new releases;

(iil)  “Budget Recording” means a Recording, the Best Selling
Price of which is fifty-five percent (55%) or less of the Best Sell-
ing Price for Full Line Product offered for sale by Manufacturer,

(iv)  Where Manufacturer does not sell or otherwise distribute
Full Line Products, “Budget Recording” means a CD whose Best
Selling Price is less than three dollars and fifty cents ($3.50) and
an MC whose Best Selling Price is less than two dollars ($2.00).
If, during the Term hereof, Manufacturer begins selling Full Line
Products, “Budget Recording” shall, from and after the date on
which Manufacturer commences to sell or otherwise disiribuie
such Full Line Products, be determined according to the terms of
subsection (iif) herein.
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(b)  Budget Rate: Manufacturer may apply to CMRRA for, and CMRRA shall issue,
Mechanical Licenses for Authorized Compositions reproduced on Budget Recordings on the
basis of three-quarters (3/4) of the Royalty Rate which would otherwise be applicable pursuant to
section 3 during each Period (“Budget Reduction™).

(¢)  Restriction: The Budget Reduction is applicable only to Budget Recordings that
contain at least either eight (8) musical works or, in the case of classical or serious music, at leasi
thirty (30} minutes of playing time.

(d)  Mid-Line Recordings: Recordings known in the trade as “mid-line” Recordings
are specifically excluded from the Budget Reduction,

(e)  Provision of Pricing Information; Manufacturer shall submit to CMRRA current
price list information on each Due Date to qualify for the Budget Reduction,

10. Exports

Unless otherwise agreed by the parties hereto, Recordings exported by Manufacturer will
be licensed by and royalties will be paid to the mechanical rights society and/or responsible pub-
lisher(s) in the country to which the Recordings are exported, and that Manufacturer will not be
Hable to CMRRA for the payment of Royalties on such exported Recordings to the extent that
such Recordings are otherwise subject to Mechanical Licenses issued to Manufacturer by
CMRRA hereunder (“Export Exemption”), Manufacturer will provide CMRRA with advice on a
timely basis of all Recordings manufactured pursuant to Mechanical Licenses issued hereunder
for which exemption from Royalty payment is claimed by Manufacturer on the grounds of ex-
port, including quantity, catalogue number and identification of purchaser by name and country.

Tt is understood and agreed that the Export Exemption is intended to apply only o Re-
cordings in respect of which all applicable mechanical licenses are obtained and applicable roy-
alties are paid in the territory into which they have been exported, and that the Export Exemption
is not inftended to provide Manufacturer or the importer or purchaser of such exported Record-
ings with the opportunity to export or obtain Recordings free of any royalty payments or obliga-
tions,

In addition, Manufacturer will, upon request by CMRRA, provide reasonable proof that
mechanical Heenses have been obtained and applicable royalties have been paid on exported Re-
cordings in the territories info which they have been exported. If Manufacturer is unable to pro-
vide CMRRA. with such proof for any Recordings in respect of which it claims the benefit of this
section, Manufacturer will be obliged to obtain Licenses and pay Royalties as provided hercun-
der in respect of such Recordings

11. Reserves and Returns

(a) Reserve Allowance: Manufacturer shall be entitled to a reasonable reserve against the
return of Recordings sold or otherwise distributed, save and except for “one-way sales” of Re-
cordings where such Recordings are sold or otherwise distributed by Manufacturer where the
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purchasger thereof is not entitled to return same. Amounts held in reserve will be paid out on a
regular quarterly basis, over a maximum period of five (5) calendar quarters, whereby any
amount entering the reserve shall be fully liquidated no later than five (5) calendar quarters after
such amount entered the reserve.

(b) Reserve Accounting: The number of units for which Royalties are paid shall be ad-
justed to indicate any reserve(s) claimed by Manufacturer pursuant to Section 11(a) above,
whether the reserves are withheld or liquidated, For greater clarity, Manufacturer’s reserve shall
be withheld or liquidated only by adjusting the number uniis payable and not by reducing or in-
creasing the Royalty Advance or Royaltics payable for each line item, to an Affiliated Publisher
or Non-Affiliated Publisher, or to CMRRA,

(c) Returns in Excess of Reserves: Royalties associated with returned Recordings in ex~
cess of the reserve held by Manufacturer shall be carried as a negative credit balance and shall
not be recouped against royalties otherwise payable to CMRRA.,

12, Termination
(a) Termination of Agreement:

(1) Insolvency of CMRRA: This Agreement shall terminate in
the event that CMRRA is voluntarily wound up or becomes insol-
vent, makes or is the subject of an assighment in bankruptey or if a
receiver is appointed to manage the affairs of CMRRA. In the
event of such termination, all Mechanical Licenses issued by
CMRRA to Manufacturer will remain in full force and effect di-
rectly between Affiliated Publishers and Manufacturer for the re-
mainder of the Term hereof,

(i)  Insolvency of Manyfacturer. CMRRA may terminate thig
Agreement in the event that Manufacturer is voluntarily wound up,
or is the subject of an agsignment in bankruptey or if a receiver is
appointed to manage its affairs. In the event of sugh termination,
all licenses issued to Manufacturer by CMRRA hereunder will be
terminated forthwith and Manufacturer will render an accounting
and payment to CMRRA of all royalties due and owing thereunder.

(ii)  Breach of Agreement by Marufacturer: CMRRA may ter-
minafe this Agreement inthe event of any material breach of its
terms or of the terms of any Mechanical License issued by
CMRRA to Manufacturer, Prior {o effecting such {ermination,
CMRRA shall give Manufacturer written notice of its intention {o
terminate in the manner set out herein, If Manufacturer fails to take
reasonable steps to cure such breach within thirly (30) days follow-
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ing the date of such notice, then this Agreement and all Mechanical
Licenses issued hereunder shall terminate on the thirty-first (31st)
day following such notice, Upon such termination, Manufacturer
will forthwith render an accounting and payment {o CMRRA of all
Royalties due pursuant to this Agreement.

(by  Termination of Individual Mechanical Licenses: Subject to the provisions of Sec-
tion 2(d)(v) of this Agreement, CMRRA may terminate any individual Mechanical License is-
sued hereunder upon Manufacturer’s material breach of any of the terms thereof by giving writ-
ten notice of such breach as set out herein. If Manufacturer fails to talke reasonable steps to cure
such breach within thirty (30) days following the date of such notice, then the said Mechanical
License shall terminate on the thirty-first (31st) day following the date of such notice. Upon any
such termination of a Mechanical License, Manufacturer will render an accounting and payment
to CMRRA of all Royalties due and owing thereunder in the course of its next quarterly Royalty
accounting,

13, Arbitration

Disagreements regarding the interpretation of the terms of this Agreement shall first be
the subject of discussion between CMRRA and Manufacturer, Failing resolution of the disa~
greement by such discussion, it shall be referred o arbitration pursuant to the provisions of the
Arbitrations Act, 8,0, 1991, ¢.17, ag amended from time to fime. The reference to arbitration
shall be to one arbitrator, if the parties agree upon one arbitrator, otherwise to three arbitrators,
one of whom shall be chosen by each party to the digpute and the third by the two so chosen and
the third arbitrator so chosen shall be the Chairman, The award may be made by the majority of
the arbitrators, Pursvant fo 8,45(3) of the said Act, the award may be appealed by either party to a
Court on a question of fact or on a question of mixed fact and law,

14. Amendment and Severability

This Agreement may only be amended in writing signed by the partics hercto, A waiver
by either party hereto of any term or condition of this Agreement or of any individual Mechani-
cal Licensc incorporating this Agreement by reference shall not be deemed or construed as a
waiver of any condition or term hereof for the future or of any subsequent breach thereof, All
remedics contained in this Agreement and in any individual Mechanical License incorporating
the terms of this Agreement by reference shall be cumulative and none of them shall be in limita~
tion of any other remedy. To the extent that any provision hereof may be judicially or adminis-
tratively determined to be illegal or otherwise void, other than articles 2 and 7 herein, it is sev-
ered herefrom and will not otherwise affect or otherwise derogate from any other term hereof,

15. Audit

(a)  Audit Right: Manufacturer hereby agrees that CMRRA, on behalf of its Affiliated
Publisher(s) and those listed on Schedule “B” hereto, shall have the right, not more than once in
any twelve (12) month period, to conduct, at its own e¢xpense, a Copyright Royalty Examination
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(*Audit”) of Manufacturer’s books and records as the same relate o the use of the Authorized
Compositions and those listed on Schedule “B” hereto, which are the subject of Mechanical i
censes incotporating this Agreement, provided that CMRRA provides Manufacturer with rea~
sonable written notice of its intent to conduct an Audit not less than twenty (20) business days
prior to such Audit, and provided further that no such Audit shell take place within thirty (30)
days prior to any Due Date, The Audit right may be exercised only once during any calendar
year with respeot to royalty statements rendered within two (2) years of CMRRA’s receipt of
said statements.

(b)  Books and Records to be Kept: Without limiting the generality of the foregoing,
such books and records shall include books of account and supporting documentation, such as
reports from third party manufacturers and distibutors, relating to the manufacture, sale or other
distribution and return of Recordings sold or otherwise distributed by Manufacturer. Such books
and records shall be maintained in a manner consistent with such Generally Accepted Account-
ing Principles as arc and may be established from time to time by the Canadian Institute of Char-
tered Accountants,

(c)  Access to Information: Without limiting the generality of the foregoing, Manufac-
turer shall advise CMRRA and its agents, upon request thereof, where such records, books and
supporting documentation are kept and shall provide CMRRA and its agents with such infor-
mation, CMRRA and its agents shall have the right to take hand-written extracts and to make
photocopies and computer reports of such records, books and supporting documentation as
CMRRA and its agents determine are reasonably necessary and convenient for the efficient con-
duct of the Audit.

{d) Verification by Third Party: in lieu of exercising the Audit Right herein, CMRRA
may, in its sole discretion, accept the findings of a mutually acceptable examiner engaged by and
at the cost of Manufacturer, including but not limited to an-auditing or accounting firm, for the
purpose of verifying the accuracy of Manufacturer’s records and payments made pursuant to this
Agrecment,

16. Applicable Law

This Agreement shall be interpreted and governed by and pursuant to the laws of the
Province of Ontario,

17, Notice

Any notice or other communications hereunder will be in wiiting and must be delivered
by personal service, facsimile or by pre-paid registered mail to CMRRA and Manufacturer at the
addresses set oul in this Agreement, and such notice or communication will be deemed to be
received in the case of personal service on delivery, ot if by facsimile on the day of transmission,
or if mailed on the fifth business day following its mailing, Either party may change its address
for notice provided above by giving notice to the other party. Notwithstanding the foregoing,
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notice of material breach of any term or condition of this Agreement shall be by prepaid regis-
tered mail and shall be deemed received on the date of actual receipt by the addressee.

18. Entire Agreement

This Agreement and the Schedules and Exhibits attached hereto, constitute the entire
agreement between the parties and neither party hereto is bound by any representation or in-
ducement not set forth herein,

19, Titles

Section titles herein are metely for identification and will be of no effect whatsoever in
the application and construction of this Agreement or its provisions,

20, Currency

All royalties paid pursuant to Mechanical Licenses issued hereunder shall be calculated
and paid in Canadian funds.

21. Assignment

Neither this Agteement nor any Mechanical Ticense issued by CMRRA to Manufacturer
hereunder may be assigned by Manufacturer in whole or in part without the express prior written
consent of CMRRA, save and except for any assignment necessitated by a change in control or
ownership of Manufacturer occasioned by the acquisition of a substantial controlling interest in
the shares thereof or through the merger of Manufacturer with another firm, in which case as-
signment will be subject to immediate notification to CMRRA, provided that the assignee in
such case is a party hereto.

22, Representation and Warranty by CMRRA

CMRRA represents and warrants that its Affiliated Publishers and Non-Affiliated Pub-
lishers own and/or control the reproduction rights in the Authorized Compositions and Non-
Authorized Compositions pursuant to the terms and conditions of this Agreement and that they
have authorized CMRRA to enter into this Agreement with Manufacturers and to grant Mechan-
ical Licenses to Manufacturers as set out herein,

In the event that the above representation and/or warranties is or are breached with re-
spect to any Composition licensed hereunder, and Manufacturer is found liable or settles any
claim for damages as a result thereof, CMRRA will indemnify Manufacturer against and hold
Manufacturer harmless from any and all claims, demands, liabilities and losses (including rea-
sonable legal fees, interest and court costs) arising out of or in any way related to such breach.
CMRRA agrees that Manufacturer may withhold such sums due CMRRA or Affiliated Publisher
pursuant to the provisions of section 4(£)(iv) herein, in such amounts reagonably related to such
claims until such time as such claims are reduced to a final judgment by a court of competent
jurisdiction or are settled,
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CMRRA agrees that during the Term it shall maintain, in good standing, an errors and
omiggions insurance policy with coverage in an amount sufficient to indemnify Manufacturer(s)
for any breach of representation and/or warranty as set out above,

23, Confidentiality

Either party hereto may disclose the existence of and the terms of this Agreement to any
person, firm or corporation, However, all transactions catried on pursuant to this Agreement,
including the application for any Mechanical License by Manufacturer, the issue of such Me-
chanical License by CMRRA, the payment of royaltics thereunder by Manufacturer to CMRRA
and the contents of any correspondence or dealings betweon the parties hereto respecting such
applications, Mechanical Licenses or Royalty payments shall at all times be treated in & confi-
dential manner by both parties hereto and shall not be disclosed by either party to any other per-
son, or to any firm or corporation without the express prior written consent of the other, save and
except for such disclosure as may be reasonably necessary to either party’s directors, officers,
auditors (including CMRRA’s auditors in the course of their conduct of any audit of Manufac-
turers hereunder), subsidiaries or parent firms or corporations,
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IN WITNESS WHEREOQF the parties hereto have caused this Agreement to be executed as of
the day and year first above written,

CANADIAN MUSICAL REPRODUCTION

RIGHTS AGENCY LTD.
Name: Caroline Rioux
Title: President

Date:

[name of manufacturer]

Name;

Title:

Date:

Mechanical Licensing Agreement (Model 1-2) Page 21
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EXHIBIT “A”
Sitandard CMRRA Mechanical License

Each Mechanical License issued by CMRRA to Manufacturer hereunder will set out on its face
the following information: '

License Number
Name of Manufacturer
Address of Manufacturer
Title of Authorized Composition
Composer(s), Author(s) and Arranger(s) of Authorized Composition
Owner/Administrator of Copyright
Percentage of Copyright owned or administered by Owner/Administrator
Featured Artist/Group performing Authorized Composition on Track or Recording
Release Date of Recording
Playing Time of Track
The Recording’s Universal Product Code (UPC)
‘Manufacturer’s Catalogue Number for the Recording
Contrivance
Album Title (wheré applicable)
Date of Issue

Mechanical Licensing Agreement {(Model 1-2) Page i
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EXHIBIT “B”

Notification of New Affiliated Publisher

TAKE NOTICE that Schedule “A” to the Mechanical Licensing Agreement dated as of January
1, 2013 between CMRRA and Manufacturer is hereby amended to add the following persons,
firms and/or companies as Affiliated Publishers:

Date:

Name of Affiliated Pyblisher

311
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SCHEDULL “A”: Affiliated Publishers
The following music publisher affiliates of CMRRA are hercby added as Affiliated Publishers to
the Mechanical Licensing Agreement dated as of January 1, 2013 between CMRRA and Manu-

Tacturer:

(computer prinfout)

Mechanical Licensing Agreement (Model 1-2) Page i
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The following music publishers are Non-Affiliated Publishers pursuant to the Mechanical Ii-

censing Agreement dated as of January 1, 2013 between CMRRA and Manufacturer:

Name of Non-Affiliated Publisher

Abkco Music Ine,

Ashiray Music

Axe Music

Black Ice Magic Publishing

Legs Music Inc,

The following compositions are Non-Authorized Compositions pursuant to the Mechanical Li-

censing Agreement dated as of January 1, 2013 between CMRRA and Manufacturer:

Title Author(s)

Publisher

“White Christmas” | Irving Berlin

Irving Berlin Music Corp.,
c/o Williamson Music

Mechanical Licensing Agreoment (Model 1-2)
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SCHEDULE “C”: Standard Sales Report Format
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Pursuant to Section 4(d) of this Agreement, Manufacturer's quarterly Sales Report will be deliv-
erod to CMRRA in a Microsoft Excel file in accordance with the format and data requirements below,
The following table lists the required data fields that must appear in each file and a description of each
data field. The data fields are o be presented as individual columns in the spreadsheet,

January 1, 2013

Sales Period | The quartetly period for which the sales took place. Must be Mandatory
| indicated as QQYYYY.Q being the applicable quarter, Q, and
1 YYYY being year, For example, 1Q2013,
(11) urC The Universal Product Code assigned to the Recording, Mandatory
(iii) Unique Product Identi- | The catalogue number of the Recording. | Mandatory
fier :
(iv) Produet Title | The title of the Recording, Mandatory
(v) Performing Artist The name of each artist to whom the Recording is credited. { Mandatory
(vi) Release Date The Release Date of the Recording, | Mandatory
(viiy | Transaction Type Tdentifies the method used by the Manufacturer to distribute the | Mandatory
Recording. One of the following values is expected:
| RS for Regular Sales
I'G for Free Goods
PR for Promotional
(viii) | Import Allowance Where an Import Allowance has been agreed {o between . Mandatory
CMRRA and Manufacturer, one of the following values is ex-
pected:
A for sales subject to the Import Allowance under such agree-
ment
NA for sales not subject to the Import Allowance under such
agreement,
Where no such Import Allowsnce has been agreed to between
CMRRA and Manufacturer, the value for this field is NA
(ix) Rate Category Identifies the price category for the Recording, One of the fol- Mandatory
lowing values are expected:
FR for Full Rate as per Section 3 of this Agreemont
, BR for Budget Rate as per Section 9 of this Agreement
{ (%) Best Selling Whole- Identiftes the price of the Recording in effect to the largest- Mandatory
. sale Price of Record- volume dealers purchasing the Recording from Manufacturer us
ing per Section 9 of this Agreement.
Mechanical Licensing Agreement (Model 1-2) Page i
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{xi) Royalty Rate q The applicable Royalty Rate as per Section 3 or Section 9 of Mandatory
{ this Agreement. This value should be stated in dollars, for ex-
1 ample, as .083 ‘,
(xif) | Number Of Audio 1 The number of audio Tracks embodied on the Recording, Mangdatory
Tracks On Recording ‘
(xiil) | CMRRA Market 1 A percentage to be determined by CMRRA to reflect its market | Mandatory
Share share pursuant to Section 4(2}(D) of this Agteement.
(xiv) { Amount Per Unit Sold | The product of the Royalty Rate (xi), the Number of Audio Mandatory
Tracks on Recording (xii) and the CMRRA Market Share (xiii) ‘
(xv) § Sales Units For The The number of units for which Royalties are belng paid in the Mandatory
Period (net of re- | quarterly period, The value in this field must be zero or posi-
serves) tive,
(xvi) ] Sales Units Released The number of units being liquidated (paid) from a reserve that | Mandatory
From Reserve For The | -was held in a prior period. The value in this field must be zero
Period or positive,
(xvil) | Negative Balance Negative credit balance from the previous period as a resulf of | Mandatory
Forward From Previ- | returns in excess of reserves. The value in this field must be
ous Period Zero or negative,
(xvili} | Returns For Current  § Returns for current period. The value in this field must be zero | Mandatory
Period or negative,
- (xix) | Total Units Payable This is the sym of the Units sold (xv), Sales Units Released from | Mandatory
For The Period reserve (xvi), Negative Balance Forward (xvil) and Returns
‘ I (xviid)
(xx) Life To Date Sales Life To Date sales of the Recording, | Mandatory
Unils 1
(xxi) | Roeyaliy Advance 1 As per Section 4(¢) of this Agrcement; The product of the Total Mandatory
Units Payable for the Period (xix), the applicable Royalty Rate
{xi), the Number of audio Tracks on Recording (xii} and the
[ CMRRA Market Share (xiii)

FILE NAMING CONVENTION:

Manufacturer”s Sales Report will be named in accordance with the following convention:

Manufacturer Name_CMRRA Manufacturer ID_Type YYYYMMDDxls

Y YV VY

Manufaciurer Name being the name of the manufacturer,
CMRRA Manufacturer I} being the Manufacturer’s identification number as provided by

CMRRA.

Type being Sales Report,
YYYYMMDD being & sequence with YYYY indicating the year, MM indicating the month and
DD indicating the day of the applicable royalty period end date,

For example: 123 Records_45600_SalesReport 20130331 .xls

Mechanical Licensing Agreoment (Model 1-2)
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SCHEDULE “D”: Standard Royalty Format
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Pursnant fo Section 4(c) of this Agresment Manufacturer's royalty statements will be delivered to
CMRRA in a Microsoft Excel file, or such other data file as agreed to in advance by CMRRA, in accord-
ance with the format and data requirements below. The following table lists the required data fields that

must appear in each file and a description of each data field. The data fields represent individval columns
in the spreadshect.

(i) Publisher Name The name of the Copyright Owner as stated on CMRRA’s li- Mandafory
celges.
(i) Publisher Number The Copyright Owner identification number, as stated on Mandatory
; CMRRA's licgnses or as used in Manufacturer's own account
system, o long as such identification number is only ever used
to identify one specific Copyright Owner account and is not re-
‘ used to identify a different Copyright Owner account,
I (iif) | V.icense# Prefix The Licenss Number Prefix as provided by CMRRA. Mandatory
| (iv) | License # Suffix The License Number Suffix as provided by CMRRA. Mandatory
1(v) Seng Number The Musical Work’s identification number as siated on Mandatory
' CMRRA's licenses or a8 used in Manufacturar's own accounting
i gystem,
1 (viy | Song Title The title of the Musical Work as stated on CMRRA's licenses in Mandatory
: respeot of which Royaltes are being paid,
I {vii) | Writer Name(s) The name of the authors and composers of the Musical Worlc, Mandatory
| (viii) | Unique Product Identi- | The catalogue number assigned to the Recording by Manufac- Mandalory
| fier turer,
(ix) } Contrivance The configuration type of the Recording (contrivance). Mandatory
(x) Royalty Rato The applicable Royalty Rate as per Seetion 3 or Section 9 of Mandatory
this Agreement, This value should be stated in doliars, for ex-
! ample, as ,083
[ (xi) | Ownership Percentage | The ownership Percentage of the Copyright Owner as stated on Mandatory
CMRRA's licenges, Must appeat as a peroenfage amount (33.33)
f without the percent symbol.
(xil) | Units The number of units for which Royalties are paid in the quarter- Mandatory
ly period, net of reserves, which is the subject of the statement.
Must not include comma separator,
{xiii) | Royaity Amount - The total Royaltics paid respecting the share of the Musical Mandatory
Work that is the subject of the Moechanical License, Amount is
rounded to two decimal places and must nof include a dollar
sign, _
(xiv) | Calendar Quarter The quarterly period that Is the subject of the statement. Must be |  Mandatory
indicated as YYQOQ. Y'Y represents the last two digits of the
applicable year. The second Q represents the applicable calen-
dar quarter. For example, 1204 represents the 4% calendar quar-
fer of the vear 2012,
Mechanical Licensing Agreement (Model 1-2) Page ili
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SCHEDULE “1”: Standard Royalty Format (continued)

As mentioned above, the data ficlds represent different columns of data that must appear in your
Microsoft Excel report. It is of eritical importance that the column sequencing is presented in exactly the
same otder as in the above fable and that the Data Fields cannot be merged in a single column, It is essen-
tial that you do not add or remove a colunin,

The column width may vary; however, CMRRA requires that it be submitted in a 'flat file' format,
This entails that each cell in each column is filled, even if the information is repeated from prior rows of

data (i.e, publisher name), The desired result is that each row is self-sufficient and independent from the
others,

Your spreadshect must be free of embedded formulas and 'grand totals' for each column,

Manufacturer will ensure that its royalfy statements conform to said format and will not make any
changes thereto save and except for those which are approved in advance by CMRRA.

FILE NAMING CONVENTION:

Manufacturer’s Royalty Statements will be named in accordance with the following convention:
Manufacturer Name _CMRRA Manufacturer ID_Type_YYYYMNMDD.xIs

>  Manufacturer Name being the name of the manufacturer,

» CMRRA Manufacturer ID being the Manufacturer’s identification number as provided by
CMRRA [same as (xvii)].

»  Type being Royalty Statement.

> YYYYMMDD being a sequence with YYY'Y indicating the year, MM indicating the month
and DD indicating the day of the applicable royalty period end date.

For example: 123 Records_456_Royalty Statement_20130331.xls
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Pursuant to Section 4(c) of this Agreement, Manufacturer's will deliver to CMRRA a summary of
the total amounts payeble to cach Affiliated Publisher, in 8 Microsoft Excel file, or such other data file as
agreed fo in advance by CMRRA, in accordance with the format and daia requirements below, The fol-
lowing table lists the required data fields in cach summary and a description of each field. The data fields
are to be presented as individual columns in the spreadsheet, with the exception of the last data field in the
table below.

(1 | Publisher Name The name of the Copyright Owner as statod on CMRRA’s Mandatory
licenses,
(il) § Publisher Number The Copyright Owner identification number, as stated on Mandatory
CMRRA's licenses or as used in Manufacturer's own ageount
system so long as such identification number is only ever used
to identify one specific Copyright Owner account and Is not
re-used to identify a different Copyright Owner account,
(iif) | Total Payable to Publisher | The total Royalties payable to each Copyright Owner, Mandatory
(iv) | Grand CMRRA Total The grand total payable to CMIRRA. Must be indicated at the Mandatory
end of-column (ii} above.

The data fields represent the different columns of data that must appeat in your report with the
exception of (Iv) which is a sum of column (iii).

FILE NAMING CONVENTION;
Manufaciurer’s Publisher Summary will be named in accordance with the following convention:
Manufacturer Name_CMRRA Manufacturer ID_Type YYYYMMDD,.xIs

> Manufacturer Name being the name of the manufacturer,
CMRRA Manufacturer IT) being the Manufacturer’s identification number as provided by

CMRRA,

5

¥  Type being Publisher Summary,

» YYYYMMDD being a sequence with YYY'Y indicating the year, MM indicating the month
and DD indicating the day of the applicable royalty petiod end dale.

For example: 123 Records 456 Publisher Summary 20130331

Mechanical Licensing Agreement (Model 1-2)
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SCHEDULE “F*; Unlicensed Recording List Standard Format
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Pursuant to Section 4(g) of this Agreement, Manufacturer’s Unlicensed Recording List will be
delivered to CMRRA in a Mictosoft Excel file in accordance to the format and data requirements below.,
The following table lists the required data ficlds that must appear in each file with respect to each unli-
censed Musical Work, or share thereof, and a description of each data field. The data fields are to be pre-
sented as individval columas in the spreadsheet.

Data fields marked as “Conditional” must be provided to CMRRA to the extent such information
is available to Manufacturer, or where such information is provided by Manufacturer to an online music

January 1,2013

service,
Song Title The title of the Musical Work. Mandatory
Catalogue Number The catalogue number of the Recording as assigned by Manu- Mandatory
facturer,
| (i) Cumulative Units The cumulative number of units for which Royalties are paya- Mandatory
ble from inception of distribution of the Recording vntil the end
of the quarterly pericd which is the subject of the statement,
] (v) Royalty Rate The applicable Royalty Rate. Should-appear as dollar amount Mandatory
_ (.083).
1 (¥ Tutal Payable The total Royalties payable for the Musical Work as embodied | Mandatory
| on the specific Recording.
1 (D) Peoduct Title The title ofthe Recording embodying the Musical Worls, Mandatory
(vii) Performing Artist The name of each artist to whom the Track is credited. Mandatory
| (viid) Timing The running time of the Track, in minutes and seconds, Mandatory
| (i) ISRC ISRC number assigned to the Recording, whers such Recording] Mandatory for
' was releaged after Fanuary 1, 2007, The field is Conditiona? Post-2006
where such Recording is refeased prior to January 1, 2007, Recordings.
Conditional
for Pre-2007
j Recordings
0 Writer Name(s) | The name of the author(s) and composer(s) of the Musical Conditional
' | Worl,
| (x) Unlicensed Percentage | The percentage intorest therein in respect of which Manufac- Conditional
1 turer has not obtained a Mechanical License or hasnot paid
| Royalties at the time such Uniicensed Recording List was
| prepared. Should appear as a percentage amount (33.33),
| (xi) Release Date | The release date of the Recording, Conditional
Mechanical Licensing Agreement (Model T-2) Pago vi
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i)

Recording Deletion
Status

Information indicating whether the Recording is still active or
has been discontinued. Expected values are the following:

DR for Recordings that have been discontinued

AR, for active Recordings that have not boen discontinued

Mandatory

(xiv)

Deletion Date

The date on which the Recording was deleted from Manufac-
turer’s catalogue of products offered for sale o its customers.

Conditional

(xv)

UPC Number

The Universal Product Code assigned to the album on which
the Track appears.

Conditional

(xvi)

Dise Number

The disc number associated with the Track such as in g box
sef,

Conditional

(xvin)

Track Number

The track number of the Track on the album on which it ap~
pears,

Conditional

i)

Publisher Name

The name of the music publisher(s) associated with the Musi-
cal Work,

Conditional

(xix)

{1 Publisher Number

Manufacturer’s internal identification number assigned to the
musie publisher,

Conditional

(xx)

! Song Number

Manufacturer’s internal identification number assigned to the
Musical Work,

Conditional

(xxi)

Unlicensed Reason

The reason for which the Musical Work is on the Unlicensed
Recording List, Expected valucs are the following;

DISPUTE, for copyright ownership confiict of the Musical
Work

NO LICENSE, for Musical Works, or share thereof, for which
you have not received a Mechanical License

For all other reasons, you ars required to provide a brief expla-
nation,

Conditional

(axii)

I Configuration

The contrivance or format of the Recording
(CD, LP, CS, etc..)

Conditional

h)

Calendar Quarter

The calendar quarter applicable to the Unlicensed Recording
List,

Conditional

{(xxiv)

ISWC

The International Standard Work Code of said musical compo-

sition,

Condltional

(xxv)

Label Name

Label name associated with the Recording, This relates to Man-

ufacturers that handle Recordings for multiple labels,

Conditional

Gocvi

Transaction Type

Identifies the method used by the Manufaciurer to distribute ihe
product, One of the following values is expected:

RS, for Regular Sales
FG, for Free Goods

PR, for Promotional Goods

Conditional

Mechanical Licensing Agreement (Model 1-2)
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SCHEDULE “F”: Unlicensed Recording List Standard Format (continued)

FILE NAMING CONVENTION:

Manufacturer’s Unlicensed Rocording List will be named in accordance with the following con-
vention:

Manufacturer Name_CMRRA Manufacturer ID_Type YYYYMMDD xls

Manufactorer Name being the name of the manufacturer.

CMRRA Manufacturer ID being the Manufactarer’s identification number as provided by
CMRRA,

Type being Unlicensed Recording List,

YYYYMMDD being a sequence with YYYY indicating the year, MM indicating the month
and DD indicating the day of the applicable royalty period end date.

vYv VYV

» For example: 123 Records_456_Unlicensed Recording List 20130331
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SCHEDULE, “G”: License Application

Pursuant {0 section 2.(d) of this Agreement, Manufacturer’s license application must disclose at
least the following mandatory information for each Track:

0] Name and address of the Manufacturer,

(ii) Performing artist to whom the Track is credited;

(iif)  Title of the Recording;

(iv)  Release date of the Recording;

(v) Configuration type(s) of the Recording;

(vi) Manufacturer’s unique catalogue number for each Recording configuration;

(vil)  Title of Musical Work, as well as the title of each individual Musieal Work centained in a
medley, mash-up or vsed as a sample;

(viii) Name of each avthor and composet of the Musical Work(s);

(tx)  Running time of the Track as well as the running time of each individual Musical Work

contained in a medley;

The following is a list of Conditional data that must be provided to CMRRA if it is available to
Manufacturer:

(i) Name of the music publisher(s) for each Musical Work;

(if) Where the Musical Work is a translation or adaptation of another Musical Work, the title
of such original Musical Work;

(iiiy ~ UPC (Universal Product Code);

(iv)  ISRC (International Standard Recording Code);

v) ISWC (Iniernational Standard Work Codg);

(vi) The wholesale price of the Recording;

(vily  Rate Category for the Recording (Budget Rate or Full Rate);

(viii) Number of individual Tracks on the Recording;

Mechanical Licensing Agreement (Model 1.2) Page ix
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This is Exhibit "36" referred to in the Affidavit

of Terry Perusini sworn before me this 26™ day
of August, 2015

_%W»@
L

A Commissioner for taking Affidavits, ete.

Maria Elizabeth Wakefleld, a Commissioner, &toy,
Pravince of Ontario, for WeirFoulds us,
Barristers and Sollclors,

Explres October 24, 20186,
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From: Terry Perusinl [malltoterry@stararove.cal
Sent; Aprli-28-15 11:01 AM
To: 'NLevesque@ctnrra.ca’

Ce! lennifer@stargrove.ca
Subject; CMRRA / Stargrove

Hi Natalla!

| hope you are well,

| assume the suggestlon fardenhnifer to put yout on to someona at Legacy was directed at me. We arg hoth
somawhat confused why her Inqulyes for machanieal licenses with Stargrove has moved [nto your examination
of Legacy, This matter Is about CMRRA deallng with Stargrove [n tha same manner It does other record labels In
Canads - not about Legacy Entertalnment, In terms of the rovalty program Legacy used, there seemstoba a
question-whether that program worked ot hot, The fact Is Legacy sant milllons of dollats to CMRRA for royalties
over the yaars 1 was there using that very same program, On that fact alone clearly the program used did work
and accomplished what 1 Is Intended to do.  This would be the case agaln If CVRRA was sinceraly interested In
working with Stragrove on behalf of the many, many publishers (artists) It represents, Jennifer informad you she
does not worls at Legacy any lopger, | sold the company many years ago to a group In the UK and [am no lphger
with the company,

Let's be candld; members of your pringipal publishers st on your board, The comment that your princlpal
publishers (your board) are Instructing you not to deal with Stargrove Is the reallty of what Is golng on here, We

1
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asked to go on a MLA and you came up with every excuse to avold that. Even when you rejected our program
we askad for a referral to another, Wae were happy to go with something else that worked, but oddly you had
no suggestions of a program that would work for you, You suggested g pay as you press on a quarterly basls,
We sald happy to go with that please explaln further, Instead of explain further you came back with some aside
about Legacy,

Based oh your principal publishers-Instructions it Is very claar CMRRA doas not want to work with Stargrove in
alding us te distribute budget priced ¢ds In the Canadian market, Consldering your “princlpal publishers” are
subsidlaries of "principal record” labals that are not happy to have our fowered priced preducts, such as the
Beatles In the marketplace, It Is not difficutt to conclude what is golng here, It is unfortunate for the 1000s of
publishers {artists) you reprasent that thay are not falely represented by CMRRA bacause of a board that truly
tdoas not hava the interests of those publishers {artists) In mind, Thera Is no doubt those other publishets
(artlsts) would want the revenues our products generate them, In fact there Is ho doubt the artists under your
“orinclpal publishers” would also lova the Income our progducts will generate for tham, Unfortunately this will
nhot happen for them bacause “principal publishers” that sit on your hoard have record labals to protect. Your
princlpal publishers will not deal with us therefore clearly a meeting is po!ntless and will not get us any further
then this emall exchange has,

Tha notlon that your princlpal publishers are Instructing you not to deal with Stargrove 1s clearly the central
Issue in CMRRA not deallng with us. We appraclate your publlshers do not nead to give reason for thelr refusal
to deal with Stargrove, That balng sald thera are very clear compatition laws in Canada to Insure ones ratlonale
for refusal to deal do not discriminate because of one’s pricing policy, ete, ate. This Is a matter our counsel and
the Canada’s Competltion Tribunal will investigate, There Is no deubt the artists will be shocked to find they are
being denled Income on songs they had created, That could very well be a cause for Canada to foflow the USA
and £U with compulsory licenses,

Sihee you will not deal with us we will follow your Inltial Instructions to pursue the publishers directly,

Kind regards,

Terry Perusin
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This is Exhibit “37" referred to in the Affidavit
of Terry Perusini sworn before me this 26" day

of August, 2015

P

A Commissioner for taking Affidavits, etc,

b= "inbeth Wakefield, a Commisslonar, ol
t .5 o Ontario, for WeirFoulds us,
Barvisters and Solighors,

Expires Octobes 24, 2018,



Barrlsters & Solioltors WeirFoufaéLLP

Nikiforos [atrou
May 22, 2015 T, 416-047-5072

nlatrou@welrfoulds.com
VIA E-MAIL File 17083.00001

Universal Music Publishing Group Canada
A Division of Universal Music Canada Inc.
2450 Victoria Park Avenue, Suite 1
Toronto ON M2J §H3

Canada

Sony/ATV Music Publishing Canada Co.
1870 Bayview Avenue, Suite 408
Toronto, ON M4G 3C2

Canada

ABKCOQ Music, Inc.
85 Fifth Avenue
New Yark, NY 1003
Canada

Casablanca Media Publishing/ Red Brick Songs
249 [Lawrence Avenue East
Toronto, ON M4N 1T5

Dear Sirs and Mesdames:
Re Stargrove Entertainment Inc. — Refusal to Supply Mechanical Licences

We act alongside Dimock Stratton LLP for Stargrove Entertainment Inc. ("8targrove”) in respect
of your respective refusals to supply Stargrove with mechanical licences for the works identified
in Appendix “A” to this letter (the “Works").

Stargrove has been engaged with each of you through the Canadian Musical Reproduction
Rights Agency Limited (“CMRRA”) for months, to no avail, frying to find a solution to your
apparent unwillingness to issue Stargrove mechanical licenses on standard terms. This refusal
to supply mechanical ticenses directly affects Stargrove’s business, artificially maintains

) ‘ T: 418-365-1110 F: 416-365-18756
4100 - 66 Wellinglon Street Wesl, PO Box 35, Toronto-Dominion Centra, Toronlo, Ontario, Ganada, M5K 187

www.weltfoulds,com
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elevated prices of sound recordings that are in the public domain, and is a violation of the
Competition Act. This refusal benefits your respective affillated labels to the expense of
consumers,

CMRRA has told our client that, on instructions from each of you, it will not Issue mechanical
licenses to Stargrove. As a resuit, it has refused to enter Into a Mechanlcal License Agreement
("MLA") with Stargrove. This refusal appears to extend beyond simply licensing the Works; if
CMRRA refuses to intermediate for any licenses between you and Stargrove, this Imperils
Stargrove's business in respect of all manner of rights that Stargrove owns or has licensed,
wholly separate from the public domain titles that appear to have caused you to take the
exceptional action that you have.

By this letter, we would ask that you each reconsider your position, failing which our instructions
are to seek relief through all available means, including through the avenues available under the
Compeiition Act.

This group boycott of Stargrove is anticompetitive. The principals of Stargrove, with a cembined
total of over 50 years in the music business Internationally, including In Canada, are not aware
of any instance of CMRRA having refused a mechanical license to an entity seeking fo
reproduce a work. Indeed, CMRRA was established for the very purpose of efficiently issuing
mechanical licenses on a routine basis to numerous licensees. Further, it is in the financial
interest of owners of works for their works fo be licensed and reproduced as frequently as
possible. The only reason we can ascettain that you as publishers are refusing fo do so relates
to the fact that you are affiliated with record companies that seek to compete with Stargrove.

Stargrove has been unfairly targeted because it seeks to produce low-cost CDs of sound
recordings that are in the public domain. Your decision to break from the standard practice of
issuing mechanical licenses to anyone who will agree to abide by CMRRA's standard terms and
pay CMRRA’s standard royaities can only be motivated by the goal of preventing Stargrove
from offering consumers low-cost alternatives and choice.

While Stargrove does not relish the prospect of a public dispute over these practices, it cannot
stand by and incur significant losses because your organizations are taking unprecedented
steps to keep it from offering low-cost aiternatives to Canadian consumers,

Amaong other competition law issues raised by the above-described refusals, we note that the
price maintenance provisions in section 76 of the Competition Act enable the Competition
Tribunal to order an entity to accept another person as a customer on usual trade terms where a
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refusal fo supply a product to another person, or any other form of discrimination against
another person, Is because of the low pricing policy of that other person, and the conduct is
having or is likely to have an adverse effect on competition In & market. Section 76 expressly
applies to refusals to supply or discrimination by a person that has exclusive rights and
privileges conferred by copyright. Section 75 — the provision prohibiting refusals to deal — is
similarly engaged.

Stargrove remains willing and able to enter into the standard CMRRA MLA for the Works and to
pay the applicable royalties and feas. Stargrove reiterates its request for CMRRA to enter Into
an MLA with it, and requests licenses from each of you for the Worlks on standard terms and
your confirmation that you will not discriminate against Stargrove in respect of mechanical
licenses unrelated to the Works,

Piease note that that if matters are not resolved to Stargrove's satisfaction by Friday, May 29,
2015, our instructions are to seek relief against you and your respective labels through all
available means.

Yours truly,

WeirFoulds LLP

jr

Nikifaros {atrou

NI

Gel Canadian Musical Reprodustlon Righis Agency Limlted (CMRRA);
co Michael B. Kramer, Counsel fo ABKCO Muslg, Inc.;

ool Casay Chislck, Counsel to Casablanca Media Publishing

oo Sangeetha Punniyamoorthy, Dimock Slratton LLP

80791023
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8TIRe004

STRO00Z

STRON0Y

TITLE
Lovo ie Do

-Gan't Buy Me Lovs

Little Red Rogslar

it Ain'l Mo Babo

Fun Fun Fun

TRACK
1

S2rcouoe nan

QooNuomawna

SRoo~oaawn.

Il osusaawn s

-

[ = NN L

TRACK

Lovo Me Do

| Feol Flna

This Bey

1 8aw Her Slamding Thera
All My Loving

Ploaso Mister Pustman
AHard Doys Night
‘fou Can't Do Thal

L Won't Bo Long
riFel

Qan't Buy Mo Love

From Ko To You

Pleaga Plaasa Me

Do You Wanl To Know a Secsal
Wanna Be Your Man

Mo Raply

Words Of Love

Mr Moonlight

And | Love Her

‘You Really Got A Hold On Me

1'Wonna Be Yeur Man
Liltle Red Roosler
HenA-Of Stons

What A Shame

Talf Ma (You'rs Coming Back)
Good Timea 3ad Timea
10 Al Over Nowr

Time ls On My 8lde
Grawn Up Wiong

I You'Need ke
Welldng The'Dog

The Timea They Are A Changln
(L ATt Ma Babe

camna, Coeripa

Blovdn' In The Wind

Bob Dylan'a Blues

A Hard Raln's A-Gonna Fall
Der'l Thing Twics Ii'e Al Right
Bellad Cf Hollls Brawn

oOuly A Pawn In Thelr Game
Wilh Qod-On Our Bide

©ne Teo Many Merninge

“Tan Litle Indlana

Be ¥rua Te Your School

Fun Fun Fun

| Gel Arotnd

When |-Graw Uip (To Bz A Man)
Danee Dance Dance

Weltors
Lonnen/MeCaitnoy
lgsnonMeGannsy
LennondhicCarlney
LannenieCartnoy
Larnon/MoCalney
Holland
LannontMeCarinay
LannoaiMoGaitnoy
LonnonibeCaringy
LanneniideCariney

Lennon/MeGurtney
Lennen/eCariney
Lehran'McCarinay
Lannap/MeCariney
LennonfideCariasy
LehnanidcGannay
oty

Johnsen
LennoniMaCartney
Rabinsen

LopnenivoCariney
Dixon
RicherdiJagger
RicherdJagger
daggsiRlohard
JangariRlchard

B & 8Womaok
Mende/Norman
JoggariRichard
PiokeltBataman/Sardar
Thomas

Bylan
D;?!an
Cylen
Dylan
Dylan
Dylan
Dylan
Dylan
Dylan
Dylen
Oylan

Wilson/Usher
Wilsonil.ove
‘WilsoniLave
LavefWilscn
Wilson
LoveiWllsen

Publishing

-BEEGHWOOD WMUB|G GORP. {CWNED BY UNIVERSAL}

SONY/ATY MUBIC PUDLISIING

SOMNYIATY MUSIO PUBLISHING

GIL MUSIC Colp (Bl refusal oae from CASABLANCA).
BONY/ATV MUBIC PUDLISHING

JOBETR/STONHE/ UNIVERBAL

SONYIATY MUSIC PUBLISHING

SONYATY MUSIC PUBLISHING

SONYATY MUSIO PUBLISHING

SONYIATY MUBIC PUBLISHING

GONYIATY MUSIG PUBLIBHING

GIL MUSIO Corp (Bul refusal came from-CASABLANGA},
UNIVERSAL/DICK JAWES MUSIC LTD

BONY/ATY MUSIC PUBLISHING

GMRRA shows holling (B rafusal caims from GASABLANGA).
BONYATY MUSBIO-PLIBLISHING

PEERMUSIC LIMITED

SONYVIATY MUBIC PUBLISHING

BONY/ATY #USIC PUBLISHING

JOBETE MUSIGIHUNIVERSAL

SONVIATY MUSIC PUBLISHING

ABKCO
ABKCO
ADKGO
PEERMUSIC CANADA (SIT ON CMRRA BOARD)
ABRCO

ABKCO

CMRRA show nothing

ABKGO

DROP TGP MUSIC (Sublac] to clarification from GMRRA}
UNIVERBAL PUBLIBHING

"SONYIATV MUSIC PUBLISHING

BONYIATY MUSIGPUBLISHING
SONYIATY MUSIS PUBLISHING
SONYIATY MUBIC-PUBLISHING
BONYIATV MUGIS PUBLIBHING
SONY/ATV MUSIC PUBLISHING
SONYIATY MUSIC PUBLISHING
SONVIATY MUSIC-PUBLISHING
SONYIATY MUBIC PUBLISHING
SOMYIATY MUSIC PUBLISHING
BONY/ATV MUSIC PUBLISHING

UNIVERBAL MUSIC PUBLISHING LTD
UNIVERBAL MUSIC RUBLIEHING LTD
UNIVERSAL MUSIG PUBLISHING LTD
UNIVERSAL MUSIG PUBLISHING LTD
UNIVERSAL MUSIC PUBLISHING LTD
UNIVERSAL MUSIC PUBLISHING LTD

Distilbuted 9y 3 3 o

Unlygrsal
Universal
Univeteal
Unlveroal
Unlvareal
Unlveraal
Unlyarpel
Unlvarsal
Univorsal
Unlvarsal

Univeresl
Universel
Unlverszl
Univeisel
Univarasl
Unlvsysal
Univessal
Univessal
Unlyareal
Unlvereal

Unlyajeal
Unlverssl
Unlyarsal
Unlyarsal
Universal
Unlveras]
Universal
Uniyersal
Unlvarsal
Unlversel
Unlyeisal

8ony
Bony
Sopy
fony
Sony
aony
Bapy
Sony
Bany
Bany
Sony

Unlvargal
Universal

Universak

Unlvarsal
invereal
Univeenal

* Bo raspengo on Ehis tiack
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This is Exhibit "38" referred to in the Affidavit
of Terry Perusini sworn before me this 26" day
of August, 2015

bhiotes?

A Commissioner for taking Affidavits, etc.

Marie Elizabeth Waketield, a Commissloner, el,
Provincs of Ontarlo, for WeirFoulds us,
Barristers and SollcHors,

Explres October 24, 2016,



From: Patricia McAlpine [mailto:patricla.mcalpine@amerchca.com]
Sent: May-27-15 1:18 PM

To: Terry Perusinl

Subject: Fwd: FOS Bin opportunity!!

Terry -~ I'd love to have 10,000 units of both of the Beatles titles for this opportunity ....

---------- Forwarded message «--------~

From: Chad Minicuei <chad.minicuci@amerchea.com>

Date: Mon, May 23, 2015 at 4:07 PM

Subject: FOS Bin opportunity!!

To: Brian.Greaves{@mumusic.com, Ryan.Didier@sonymusic.com, "Reid, Pat"
<Pat.Reid@warnermusic,com>

Ce: Chad Minicuei <chad,minicuci{@amerchea,com™, Patricia McAlpine

332

<patricia.mealpine(@amerchea,com>, Diane Di Fiore <diang.difiore@amerchea.com>, Natasha Wise

<natagha. wise@amerchea.com>, Rod Lugtenburg <rod.lugtenburg{@amerchea.com™>

We have an opportunity to use the Front Of Store bin for §5 CD’s for 3 weeks. (Fuly 25 to August 14)

There 375 are stores with these bins, (314 English / 61 PQ)

We would ship roughly 10,000 units of one iifle and can go as many as 4 titles but might choose to go

less titles depending on the offers.



So please offer us one to four titles so we can make selections. 333
Obviously if we do amazing sales, we’ll get more opportunities!

Unfortunately, (you knew this was coming!) we have to submit titles, item #’s and forecasts no later
than Friday noon .... therefore need you to get back to vs on Wednesday, .., Thursday at the latest|

Please dig into this and get back to me, thanks,

Chad Minicuci
AVP Sales
Anderson Merchandisers Canada Inc.

903-763-1999 ext. 431

chad .minicucif@amerchea.com

Trish McAlpine
Anderson Merchandisers Canada
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This is Exhibit “39” referred to in the Affidavit
of Terry Perusini sworn before me this 26" day
of August, 2015
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A Commissidner for taking Affidavits, etc.

Marig Elizabcth Wakefield, a Commissionar, ole.,
Province of Ontario, for WeirFoulds u,
Barnisters and Solicitors,

_ Exgies Qaiober 24,2016,
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From: Chad Minicucl [mailto:chad. minicuci@amerchca.com
Sent: June-10-15 10:43 AM

To: Terry Perusinl
Subject: Beatles CD's

Hi Terry, as you know, we do a great volume of CD sales on the 5 pricepoint. Walmait customers embrace the
varlety of cholce and of course the affordable pricing that allows them to buy morel

in particular, the Beatles ‘Love Me Do’ title that we shipped in February of this year was welcomed by the
Walmart consumer as evident In the sales results. There is no doubt that we are in need of more titles like It

. Based on the fact that defective returns were only 0.032% (way below Industry average) means the customers
are satisfled with the quality of the product,

Obviously | am not in & position to make decisions or take sides on legal controversy, My primary interest Is to
make CD’s available at Walmart that the customer is looking for at pricing they expect. The product you recently
made available to us cartalnly hit the mark and we hope that you can provide us with mare selectlons In the
near future.

Regards,

Chad Minicudl

AVP Sales

Anderson Merchandisers Canada Inc.
905-763-1999 ext. 431
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TELL THE WORLDI Starting Friday July 107,
ALL MUSIC NEW RELEASES WILL BE ON FRIDAYS!H
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of Terry Perusini sworn before me this 26™ day
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A Commissicggf for taking Affidavits, etc.

Marie Eiizabeth Wakefield, 2 Commlssi Iy
Provinca of Ontario, for WeirFOuldsui o St
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Expires October 24, 2018,
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From: Patricia McAlpine [mallto: patricia.mcalpin erchea.com]
Sent: August-10-15 11:36 AM

To: Terry Perusini

Cc: Chad Minicuci

Subjeck: Re: Beatles

Thanks for the update Terry - pls continue to keep us advised - I'd fove fo be able to buy some Beatles
stock from someone (read on)

just so you know - last fall (ABCO - the Beatles portion of UNI music) offered a temp deal with low
costs on key Beatles titles - we temporatily lowered our retails and did a large buy in at the low cost (as
did all of the music indusiry), with the intention of putting the retails back up when we ran out of stock
in the whse (on the stock we bought at the lower cost) - flash forward 10 mths later and I'm ready to put
the retails back up, as T am now out of stock on the low cost goods, and WM will not allow increases in
retails. Consequently, I have no stock to ship or sell on titles like Beatles Ones, Abby Road, Red, Blue,
White, cte,

Can you imagine the units we can sell on the $5 titles, with none of the other catalogue ava to ship at
this time? Good luck .....
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This is Exhibit “41" referred to in the Affidavit
of Terty Perusinl sworn before me this 26™ day
of August, 2015
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A Commissioner for faking Affidavits, etc.

Pnein Eralelh Wakelield, a Commissiongr, thk,
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Barristers and Solicitors.

Explres October 24, 2016,
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* Chapter 1

Providing $200 million over five years, starting in 2015-16, to improve First
Nations education,

Providing $12 million over three years to Indspire to provide post-secondary
scholarships and bursaries for First Nations and Inuit students,

Assisting International Communities

L]

Allocating $6 million over five years, starting in 2015-16, to introduce measutes
that wilf belp ensuze Canadlans have access to safe, reliable and lower-cost
remiltance services,

Investing $22.8 million in 201617 for Grand Challenges Canada to continue its
promising work towards solving global health challenges through innovation.

Bstahlishing the Development Finance Initiative to support effective
international development by providing financing, technical assistance and
business advisory services to firms operating in developing countries,

Celel:grating Our Heritage

L

Supporting activities and events to celebrate Canada’s 150" anniversary in 2017,
with $210 million over four years, starting in 2015-16.

Providing $13.4 million over five years, starting in 201516, and $2.8 million
ongoing to support and modernize the Canadian Honours System.

Investing up to $20 million over four years, beginning in 201617, to support the
next generation of Canadian Qlympic and Paralympic athletes.

Providing $25 million over five years, beginning in 2016-17, to renew the
Harbourfront Centre Funding Program,

Proposing changes to the Copyright Act to extend the term of protection of sound
recordings and performances.

Protecting Canada’s Environment

L}

Continuing to support, with $75 million aver three years, starting in 2015-16,
the implementation of the Species at Risk Act,

Providing $2.0 million in 2015-16 to the Pacific Salmon Foundation to support
the Salish Sea Marine Survival Project,

Extending the Recreational Fisheries Conservation Program by providing

$10 million per year for three years, starting in 2016-17.

Dedicating $34 million over five years, starting in 2015-16, to continue to
support meteprological and navigalional warning services in the Arctic,

EcoNOMIGS ACcTIiION PLAN 20186



Prosperous Famllles and Strong, Secure Communitles
Streng Communitles

Assisting International Communities

v $6 milllon over five years, starting in 2015-18, to infroduce measures that
will heln ensure Canadiang have sccess {0 safe, rellable and lowsr-cost
ramittance services.

v~ $22.8 million i 2016-17 for Grand Challenges Canada to gontinue its
promiging work towards solving global health challenges through innovation,

v Establishing the Development Finance Initiative to support effective
international development by providing financing, technical assistance and
business advisory services o firms aperating In developing sountries.

Celebrating Our Heritage

v~ Supporting activities and events to ¢elebrale Canada's 150" anniversary
in 2017, with $210 million over four years, starting in 2015-186.

v’ Providing $13.4 million over five years, starting in 201518, and $2.8 million
ongoing to support ard modernize the Canadian Honours Systemn and biing
it closer to all Canadians,

v~ Investing up to $20 million over four years, beginning in 2016-17, to support
the next generation of Canadian Olymplc and Paralympic athletes,

v Promoting aris and culture at Toronto's waterfront by providing $25 million
over five years, beginning in 2016-17, to renew the Harbourfront Cantre
Funding Program,.

v~ Proposing changes to the Copyright Act to axtend the term of protection
of sound recordings and performances.
Protecting Canada’s Environment

v Continuing to support, with $75 milion over five years, starting In 201518,
the implementation of the Species af Risk Act to protect Canada's diverse
species and secure the nacessary actions for their recovery.

v~ Providing $2.0 million In 2015~16 {o the Pacific Salmon Foundation
o support the Salish Sea Marlse Survivel Project.

v Extending the Recreational Fisheries Conservation Program by providing

conservation of recreational fisheries acroes the country.

v’ Dedicating $34 million over five years, starting in 2016-16, to continue to
support meteorological and navigational warning services in the Arctic,
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* Chapter 4.2

Frivate seglor Investment Is the key driver of oconomic growth: it's essential
to creating new businesses that provide Jobs, earn profits and generate tax
revenue, as well as other beneflis to soclety, But some promising
enterprises In many low- and middie-income countrles—and Canadian
companies that work In these regions—can't aceess the long-term finahcing
they need fo grow any reduce povetly,

—Engineers Without Borders Canada

Buslness and econormic development go hand-In-hand. Over the past fwo
decades, private sector-led growth has driven 90 per-cent of job creation In
developing countries and pulled hundreds of millions out of poverly. [...]
Accelerating these private capital flows will be difficulf, but Instrumantal to
the next wave of poverly reduction,

—Canadian Chamber of Commerce

Celebrating QOur Heritage

The Government is continuing to make investments which will ensure that
Canadians have opportunities ta celebrate and commemorate Canada's heritage and
values, Fconomic Action Plan 2015 proposes to provide funding to support activities
and events to celebrate Canada’s 150th anniversary in 2017,

Economic Action Plan 2015 also proposes to provide funding to support and
modernize the Canadian Honours System, to help Canada’s future Olympians and
Paralympians, and to support the Harbourfront Centre in Toronto, Economic
Action Plan 2015 also proposes to amend the Copyright Act to protect sound
recordings and petformances for an additional 20 years.

=21
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Prosperous Familles and Strong, Secure Communities
Sirong Communlties

Promoting Arts and Culture at Toronto’s
Harbourfront Centre

Economic Action Plan 2015 proposes fo provide $25 million over flve years, beginning
in 2016-17, to venew the Harbourfront Centre Funding Program.,

Harbourfront Centre is a not-for-profit organization on the Toronto waterfront that
delivers arts, culture and recreation programming. Economic Action Plan 2015
proposes to provide $25 million to renew the Harbourfront Centre Funding Program
from 2016-17 to 2020-21. This program supports the Harbourfront Centre's
operating expenses, making it possible for the Centre to provide high-quality
programs for residents and visitors to the city,

Harbourfront Centre s a natlonal showcase for the contemporary visuad arts, orafis,
literature, music, dance and theatre for adults and children, Its innovatlve programs and
venues Include:

* The Power Plant Contemparary Art Gallery, a leading public gallery devoted
exclusively to contemparary visual art.

» Harbourfront Centre's World Stage, which presents theatre, dance
and performance art,

+ HarhourKIDS, a series of family-fiiendly events from skating to circus festivals,

» Harbourfront Centre's Arlist-In-Residence post-gradusate program, which provides
creative and business tralning to assist emerging deslgners and craftspeople in
establishing professional careers.

Protection of Sound Recordings
and Performances

EBeonomic Action Plan 2015 proposes to emend the Copyright Act so that the lesm of
proteciion of performances and-sound recordings is extended from 50 years to 70 years
JSollowtng the date of the release of the sound recordings.

The mid-1960s were an exciting time in Canadian music, producing many iconic
Canadian performets and recordings. While songwriters enjoy the benefits flowing
from their copyright throughout their lives, some performens are starting to lose
copyright protection for their early recordings and performances because copyright
protection for song recordings and performances following the first release of the
sound recording is currently provided for only 50 years.

ECONOMIGC AGTION PLAN 20185 305
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* Chapter 4.2

Economic Action Plan 2015 proposes to amend the Copyright Act to extend the
term of protection of sound recordings and performances from 50 to 70 years
following the first release of the sound recording. This witl ensure that performers
and record labels are fairly compensated for the wse of their music for an additional
20 years,

Protecting Canada’s Environment

A safe and clean environment supports a high quality of life and contributes to a
strong economy. Since 2000, the Government has taken significant action to create a
cleaner, healthier environment and protectour natural areas, Substantial investments
have been made in clean energy and energy efficiency, protecting Canadians from
toxic substances, cleaning up federal contaminated sites and the Great Lakes, and
improving Canada’s weatherservices,

More recently, the Government launched the National Conservation Plan to fuither
protect Canada’s natural heritage for the benefit of firture generations, The Plan will
provide a more coordinated approach to conservation efforts across the couniry with
an emphasis on enabling Canadians to conserve and restore lands and waters in and
around their communities, It also includes significant investmenis to secute
ecologically sensitive lands, support voluntary conservation and restoration actions,
strengthen marine and coastal conservation, and encourage Canadians to connect
with nature,
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This is Exhibit "42" referred to in the Affidavit
of Terry Perusini sworn hefore me this 26" day
of August, 2015

gD

A Commissioner for taking Affidavits, etc.

Marle Elizabeth Wakefield, & Commissloner, &g
Province of Ontarlo, for WeirFouldsus,
Barristers and Solleitors,

Expires October 24, 2(r 6,
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April 21, 2015

Graham Henderson
President

Music Canada

85 Mowai Avenue
Toronto, ON Mo6K 3E3

Dear Mr, Henderson:

Thank you for your recent lefter tegarding the copyright term for sound recordings, I
have reviewed this materjal carefully, and share your view that the current term of
copyright protection for sound recordings falls short of what is required to protect
artists and ensure they are falrly compensated for their work,

Please know that, as announced today in Budget 2015, our Government will extend
copyright protection for sound recordings from 30 to 70 years. The extension will be
incorporated into the Budget Implementation Act, and will be in effect immediately
upon passage of the legistation,

The Govermment is committed to recognizing the valuable contribution that artists
make to the cultural fabric of Canada, I believe this measure is important in fully
acknowledging and profecting that contribution.

Once again, thank you for taking the time to share your views on this matier,

Sincerely,

The Rt. Hon, Stephen Harper, P.C., MLP,
Prime Minister of Canada
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This is Exhibit “43" referred to in the AfEihdaVit
of Terry Perusini sworn before me this 26™ day

of August, 2015

/%«a/f%)

A Commissioner for taking Affidavits, etc.

Marle: Elizabeth Wakefleld, 2 Commissioner, e,
Province of Ontario, for WeirFoulds 1a,
Barristers and Solicitors.

Expires Ocfobar 24, 2016,
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C-59 59

Second Session, Forty-first Parliament, Deuxiéme session, quarante et unidme législature,
62-63-64 Blizabeth II, 2013-2014-2015 62-63-64 Blizabeth II, 2013-2014-2015

HOUSE OF COMMONS OF CANADA CHAMBRE DES COMMUNES DU CANADA

BILL C-59 PROJET DE LOI C-59

An Act to implement certain provisions of the budget tabled in Lol portant exécution de certaines dispositions du budget
Parliament on April 21, 2015 and other measures dépose ext Parlement le 21 avril 2015 et mettant en oeuvre
d’autres mesures

AS PASSED ADOPTE
BY THE HOUSK O COMMONS PAR LA CHAMBRYE DIES COMMUNES
JUNE 15, 2015 LE 15 JUIN 20t5

90769
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66 Eeonomic Action Plan 2015, No, | 62-63-64 ELIz, Il
Coming into Force Entrée en vigugyr
Janumry 3, 2016 80, This Division comes info force on 80. La présente section entre en vigueur le 3 janvier 2016
January 3, 2016, 3 janvier 2016,
DIVISION 5 SECTION 5
R.8, c.CA2 COPYRIGHT ACT L.01 SUR LE DROIT D’AUTEUR L.R., ch, C-42
81. (1) Paragraph 23(1)(d) of the Copyp- 81, (1) Lalinéa 23(1)b) de la Loi sur le
right Aet is replaced by the folowing: drolt d’autenr esi remplacé par ce qui suit;
() if a sound recording in which the 5 ) si un enregistrement sonore au moyen 5
performance is fixed is published before the duquel 1a prestation est fixéo est publié avant
copyright expires, the copyright continues Pexpiration du drolt d'auteur, celul-ci de-
until the earlier of the end of 70 years after meure jusqu’d la fin de la solxante-dixiéme
the ond of the calendar year in which the first année suivant annde civile ol un tel
such publication ccours and the end of 10010  enregistrement somore est publié pour la 10
years after the end of the calendar year in premitre fols ou, si elle lui est antérieure, la
which the first fixation of the performance in fin de la centidme année suivant P'année
a sound recording ocouts. civile on la prestation est fixée au moyen
d’un enreglstrement sonore pour la premiére
fois. 15
(2) Subsection 23(1.1) of the Act is re~ (2) Le paragraphe 23(1.1) de la méme loi
placed by the following: 15 est remplacé par ce qui suit:
“Ferm of (1.1) Subject to this Act, copyright in a (L.1) Sous réserve des autres dispositions de  Duree du drolt:

copysight—
sound regording

anroglstrement -

sound recording subsists until the end of 50 la présente lod, le droit d’auteur sur Penregis-
B B & geore

years after the end of the calendar year in which  trement sonore expire 4 la fin de la cinguan- 20
the first fixation of the sound recording occurs.  tidme année suivant Pannée civile de sa
However, if the sound recording is published 20 premiére fixation; toutefois, s*l} est pubié avant
before the copyright expires, the copyright Dexpiration du droit d¢’auteur, celui-ci demeurs
continues until the earlier of the end of 70  jusqu’d la fin de la soixante-dixidme année
years after the end of the calendar year in which  suivant 1’année civile de sa premidre publication 25
the first publication of the sound recording  ou, sielle lul est aniérieure, 1a fin de la centidme
occuts and the end of 100 years aftor the end of 25 année suivant Pannée civile de cetle fixation,

the calendar year in which that first fixation

O0CuULS,

o rovival of 82, Paragraph 23(1)}(0) and subscetion 82, L’alinéa 23(1)h) et le paragraphe  Awme
copyright 23(1.1) of the Copyright Act, as enacied by  23(1.1) de la Loi sur le droil d’anteur, tdictés  freivuilon du
section 81, do not have the effect of reviving 30 par Particle 81, n’ont pas pour effet de 30
the copyright, or a right to remuneration, in  réactiver le droit d’autenr ou le droit A
a sound recording or performer’s perfor- rémunération, selon le cas, sur un enregis-
manee fixed in 2 sound recording in which  trement songre om une prestation fixée an
the copyright or the right to remuneration  moyen d’un enregistrement sonore si ce droit
had expired on the coming into force of those 35 était éteint 4 Dentrée en vigueur de ces 35
provisions, dispositions,
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File No. CT-2015-
COMPETITION TRIBUNAL
IN THE MATTER OF the Competition Act, R.S.C. 1985, c. C-34
(the “Act”);

AND IN THE MATTER OF an application by Stargrove
Entertainment Inc. for an order pursuant to section 103.1 of the Act
granting leave to bring an application under sections 75, 76, and 77
of the Act;

AND IN THE MATTER OF an application by Stargrove
Entertainment Inc. for an order pursuant to sections 75, 76, and 77
of the Act;

AND IN THE MATTER OF an application by Stargrove
Entertainment Inc. for an order pursuant to section 104 of the Act;

BETWEEN:
STARGROVE ENTERTAINMENT INC.

Applicant
-and -

UNIVERSAL MUSIC PUBLISHING GROUP CANADA,
UNIVERSAL MUSIC CANADA INC.,
SONY/ATV MUSIC PUBLISHING CANADA CO.,

SONY MUSIC ENTERTAINMENT CANADA INC.,
ABKCO MUSIC & RECORDS, INC.,
CASABLANCA MEDIA PUBLISHING, and
CANADIAN MUSICAL REPRODUCTION RIGHTS AGENCY LTD.

Respondents

APPLICATION RECORD - VOLUME 1
(Application for Leave Pursuant to Section 103.1 of the
Competition Act and Application for Interim Order Pursuant
to Section 104 of the Competition Act)

WEIRFOULDS LLP DIMOCK STRATTON LLP
Barristers & Solicitors 20 Queen Street West, 32nd
4100 - 66 Wellington Street Floor

West Toronto, ON M5H 3R3

P.O. Box 35, Toronto-

Dominion Centre Sangeetha Punniyamoorthy
Toronto, ON M5K 1B7 Thomas Kurys

Nikiforos latrou Tel: 416-971-7202

Scott McGrath Fax: 416-971-6638

Bronwyn Roe
spunniyamoorthy@dimock.com

Tel: 416-365-1110 tkurys@dimock.com
Fax: 416-365-1876
niatrou@weirfoulds.com
smcgrath@weirfoulds.com
broe@weirfoulds.com

Lawyers for the Applicant





