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NFB/SPACQ SCALE AGREEMENT
PREAMBLE
The parties declare as follows:
First:

The NFB is an agent of the federal Crown, constituted under the National Fifm Act,
R.S.C. 1985, c. N-8, with the mandate to produce and distribute films and other
audiovisual works designed to interpret Canada to Canadians and to other nations.

The NFB has its principal place of business in Montreal, at 3155 Cdte de Liesse Road.
Second:

The SPACQ is a body constituted under Part Il of the Quebec Companies Act, R.S.Q.,
c. C-38.

The SPACAQ is certified by the Canadian Artists and Producers Professional Relations
Tribunal in accordance with the certificate order issued on May 17, 1996, and all
subsequent amendments thereto.

Third:

The rules hereinafter set out apply only to the matters expressly referred to in the Scale
Agreement.

CHAPTER1
DEFINITIONS

The following definitions shall apply in interpreting this Scale Agreement:

L0O1 ADAPTATION (ADAPTATION)

Creation of Music from pre-existing musical works in respect of which the NFB holds a
licence or adaptation rights.

102 SELF-PUBLICITY (AUTOPUBLICITE)

Promotional publicity for the NFB or a Production made using photographs or audio or
visual sequences recorded during filming, whether excerpts of the original Production or
made expressly by the NFB. However, the NFB may not develop any commercial
activity, such as the sale of a derivative product, under the pretext of Self-publicity.



1.03 MASTER TAPE {BANDE MA{TRESSE)

The recording of the commissioned Music after the final version thereof has been
approved by the NFB, being the process consisting of the orchestration, arrangement
and conducting by the Composer, in the studio, for the purpose of recording the
commissioned Music, with musicians, singers and/or choral singers, in Synchronization
with the Production, in accordance with the agreements between the NFB and various
associations of artists.

1.04 COLLECTION (COLLECTION)
Productions that have been divided into broad themes or according to title.

1.05 COMPOSER (COMPOSITEUR)

A lyricist, composer or lyricist-composer, within the meaning of the certification order
made on May 17, 1996, and any subsequent amendment made thereto by the Canadian
Artists and Producers Professional Relations Tribunal, as required by the context.

1.06 COMPOSING FEE (CACHET DE COMPOSITION)

Amount paid to the Composer for the Music composition services commissioned and for
acquisition by the NFB of the Use Rights set out in the Scale Agreement.

107 FEE (CACHET)

Total of the amounts payable for the services of the Composer, including composition of
the Music and services relating to the delivery of the Master Tape.

1.08 CONTRACT (CONTRAT)
Individual written agreement between each Composer and the NFB (Appendix A).

1.09 CO-PRODUCTION (COPRODUCTION)
Production in respect of which the NFB is not solely responsiblefor production

1.10 INTERNATIONAL CO-PRODUCTION (COPRODUCTION
INTERNATIONALE)

Production in respect of which the NFB is not solely responsible for production and all of
the co-producers of which are not residents of Canada in accordance with the rules of
interpretation set out in Interpretation Bulletins issued under the tax laws that are
applicable in Canada at the time the Contract is signed.



1.1 USE RIGHTS (DROITS D’EXPLOITATION)

Rights granted to the NFB in the form of an exclusive licence for the use and
exploitation of the Music.

112  PRODUCTION (ENREGISTREMENT)

Audiovisual work, regardless of the medium on which it is fixed.

113 SPONSORED PRODUCTION (ENREGISTREMENT DE COMMANDITE)

Production made for and financed by the federal government, a Crown corporation or a
not-for-profit organization, and including Productions of public service announcements.

1.14 ANIMATION PRODUCTION (ENREGISTREMENT D*ANIMATION)

Production using techniques for the frame-by-frame reconstitution of movement (e.g. by
animated drawings, pixillation, puppets, etc.).

1.15 DOCUMENTARY PRODUCTION {ENREGISTREMENT DOCUMENTAIRE)

Informational production that is not made specifically for entertainment purposes and in
which dramatic or variety show techniques may be used to present information.

1.16 MULTIMEDIA PRODUCTION (ENREGISTREMENJ MUL TIMEDIA)

Production that exists in the form of a system, technology, medium or product now
known or hereafter devised which is capable of storing or transmitting data (text, images
and sound) in digital or analog format and which enables the user of the system,
technology, medium or product to manipulate or modify the manner in which the creative
content is presented simultaneously during use.

147 MUSIC CONTENT SHEET OR MUSIC CONTENT SHEET (FzUiILLE DE
CONTENU MUSICAL)

Form set out in Appendix G.

1.18 CREDITS (GENERIQUE)
List of names and functions of the key participants in a Production



1.19 DEMO (MAQUETTE)
Sound sketch, sample or overview of the Music commissioned by the NFB, which must
be submitted to the NFB for approval before the Listening Material is produced.

The Demo may be Synchronized with certain images in the Production.

1.20 LISTENING MATERIAL (MATERIEL D'ECOUTE)

First complete version of the Music, Synchronized with the image in the Production,
commissioned by the NFB, which must be submitted to the NFB for approval before the
Master Tape is produced.

1.21 MUSIC (MUSIQUE)

Original musical work or Adaptation, commissioned by the NFB, with or without words,
in whole or in part, and including the scores and musical themes, in accordance with the

delivery schedule set out in the Contract.

1.22 REWRITE (REECRITURE)

Major change in the structure of the Music necessitating amendment of the
requirements set out in the Contract.

1.23 CORRECTIONS (RETOUCHES)

Minor corrections that do not change the structure of the Music and do not necessitate
any amendment to the Contract.

1.24 SYNCHRONIZING OR SYNCHRONIZATION (SYNCHONISER OU
SYNCHRONISATION)

Making the Music coincide with the images in the Production.

1.25 MUSIC TRACK (TRAME MUSICALE)

All of the musical works, including the Music commissioned under the Scale Agreement,
that are incorporated into the Production.



2.01

2.02

2.03

2.04

2.05

2.06

a)
b)

CHAPTER 2
RECOGNITION AND SCOPE
RECOGNITION

In accordance with the certification order made on May 17, 1996, and any
subsequent amendments made thereto by the Canadian Artists and Producers
Professional Relations Tribunal, the NFB recognizes the SPACQ as the sole
representative and bargaining agent for the lyricists, composers and lyricist-
composers covered by the Status of the Artist Act, S.C. 1992, c. 33, whose
professional services the NFB retains for producing a Production.

The SPACQ recognizes that it is the responsibility of the NFB to manage and
direct the activities of the NFB. The NFB is responsible for selecting the
Composers whom it retains.

SCOPE

The purpose of the Scale Agreement is to establish the minimum requirements
for commissioning Music and for delivering such Music on a Master Tape for
Productions, that apply to Composers retained by the NFB. All such commissions
shall be the subject of a Contract in the form set out in Appendix A.

The Scale Agreement shall apply notwithstanding that a Composer provides
personal services through a company or moral person. The Composer and the
company or moral person through which the services are provided shall be jointly
and solidarily liable for the performance of the obligations set out in the Contract
and the Scale Agreement.

All terms and conditions of the Scale Agreement, including Fees, shall be
minimum requirements, and shall not operate to prevent the Composer from
agreeing to more advantageous terms and conditions with the NFB. In
exceptional circumstances, terms and conditions that are more advantageous to
the NFB may be granted to the NFB for a specific Production, with the written
approval of the SPACQ.

EXEMPTIONS FROM THE SCALE AGREEMENT

The Scale Agreement shall not apply to:

an NFB employee whose duties include the Composition of songs or music;
a lyricist when the lyricist is also the writer for the Production, in accordance with
the agreements between SARTEC and the WGC and the SPACQ;



©)

d)

2.07

3.01

3.02

3.03

a Composer who participates in a Documentary Production and whose
participation is limited to demonstrating, explaining or performing his/her
ordinary work or professional activity;

a Co-production in respect of which the financial participation of the NFB is less
than forty per cent (40%);

an International Co-production:

» where the financial participation of the NFB is lower than forty per cent
(40%);

o Where the NFB retains the services of a Composer who is not a resident of
Canada, in which case the Scale Agreement may be applied at the option of
the NFB; or

e Wwhere the foreign co-producer retains the services of a Composer, whether
or notthe Composer is covered by the SPACQ's certification.

Where, at the initial stage of a domestic Co-production (i.e. before a Composer
has been retained) in which the financial participation of the NFB is greater than
forty per cent (40%), the NFB becomes the co-producer of a Production with a
producer which is not a member of the APFTQ, the NFB shall require that the
co-producer apply rates that are not lower than the minimum rates set out in the
NFB/SPACQ Scale Agreement and comply with all other terms and conditions of
that Scale Agreement.

CHAPTER 3
PROVISIONS APPLICABLE TO ALL CONTRACTS
GENERAL TERMSAND CONDITIONS

Composing services shall ordinarily be performed based on the audiovisual
material in a Production. The NFB shall be responsible for providing the
Composer with that audiovisual material when the Contract is signed or on such
other date as may be specified in the Contract.

The Composer agrees to provide to the NFB his/her personal services or, where
the Composer is a moral person, the personal services of the Composer
identified for that purpose in the Contract, to Compose and deliver the Demo,
the Listening Material and the Master Tape, on the terms and conditions set out
in the Contract and the Scale Agreement.

Where the NFB retains the services of two or more Composers for a single
Production and it is impossible to distinguish their respective contributions, they
shall be regarded as a single Composer for the purposes of the Scale
Agreement. The NFB shall then have discretion as to whether to enter into a
single Contract or separate contracts for each of the Composers.



3.04

3.05

3.06

3.07

3.08

3.09

b)

In the situation referred to in article 3.03, the Composers shall agree between or
among themselves as to how the minimum Composition Fee shall be divided,
and as to the formula for dividing their copyright in the Music, and shall
incorporate that agreement in the Contract. In the event of any dispute in this
respect, the NFB shall be authorized to pay any disputed amount to the SPACQ
and Chapter 9 shall apply in respect of the resolution of the dispute.

The Composers contemplated by articles 3.03 and 3.04 shall then be jointly and
solidarily liable for performance of the obligations, and entitled to the Rights, set
out therein, except in respect of any over-payment.

The NFB may retain the services of various Composers for a single Production.
In that case, each Composer shall be advised of that fact before the Contract is
signed, and each Composer shall sign a separate contract.

The Contract shall be signed before the composing work begins. A copy of the
Contract shall be sent to the SPACQ and to the NFB.

The Composer shall agree to provide all necessary services and materials that
are necessary to the composition of the Music and to delivery of the Master
Tape to the NFB.

The Contract shall contain the following specifications:

the approximate length (in minutes) of the Music and of the Production;

where possible, the qualitative and quantitative characteristics of the Music and
of the Master Tape commissioned by the NFB (approximate number and nature
of the performers and instruments, whether it is an Adaptation of existing music
or original music, genre of music, whether it is a song, theme, background
music, etc.);

the date on which the audiovisual material based on which the Composer's
services are to be provided will be delivered to the Composer; where an
Adaptation is commissioned, the date on which a sound medium or score of the
existing music will be delivered to the Composer;

the dates on which the Demo, the Listening Material, the Master Tape and the
information required by the NFB in order to complete the Music Content Sheet
shall be delivered;

the Composing Fee, the Fee, and the terms and conditions of payment;

the person authorized by the NFB to accept or reject any material delivered by
the Composer; the person so authorized may be replaced by the NFB during the
term of the Contract where the NFB has first so informed the Composer;

inclusion of the Composer in the Credits;



nj

3.10

3.11

3.12

3.13

3.14

3.15

3.16

3.47

3.18

if the Composer is a member of SODRAC or SOCAN, whether the Composer is
subject to a publishing contract in respect of the commissioned Music and,
where the Composer is subject to such a contract, the name and contact
information for the publisher in question.

All delivery deadlines stated in the Contract shall be mandatory. However, the
times allowed shall not run during any period when the other party is in default.

The Composer may not enter into any contract with third parties for the provision
of the services and materials described in article 3.08 without the prior written
authorization of the NFB.

Any amendment or negotiation in relation to the Composer's original Contract as
it was prepared 'under the Scale Agreement shall be in accordance with the
Scale Agreement that applied at the time the original Contract was signed.

DELIVERY, ACCEPTANCE, REJECTION

The Composer agrees to deliver the Demo, the Listening Material and the
Master Tape to the NFB on the date shown in the Contract for that purpose, for
approval by the NFB and agrees to modify the Demo, Listening Material and
Master Tape, if necessary, at no additional charge, subject to article 3.17.

Acceptance by the NFB at any step of the delivery schedule shall mean that the
Composer may proceed to the next step, and so on until the Master Tape is
delivered.

The NFB and the Composer may provide for a deadline, in the Contract, prior to
which the NFB may accept or request changes to material delivered at any step.

Any Corrections to the Music requested by the NFB shall be done within the
time agreed to by the parties.

No Rewrite of the Music may be done by anyone other than the Composer
except a person agreed to by the parties, on terms to be negotiated by them.

Any changes to the requirements set out in the Contract shall be in writing, in
the form of an amendment to the Contract duly signed by the Composer and the
NFB, a copy of which shall be sent by the NFB to the SPACQ within a
reasonable time.



3.18

3.20

3.21

3.22

3.23

3.24

In the event that the NFB rejects a delivery, or the parties are unable to agree,
within a reasonable time, on Corrections or on a Rewrite or the terms on which
Corrections or a Rewrite are to be done, the NFB shall be entitled to terminate
the Contract by sending a written notice to the Composer stating the reasons for
the rejection. Such termination shall be governed by the provisions of article
6.06.

The NFB may, at its discretion and at any time, add other musical works or
Music to the Music Track of the Production.

The NFB shall be entitled, at its discretion and at any time, to change the music,
in whole or in part, in any way.

If the NFB wishes to change the Music after delivery and acceptance of the
Master Tape, it shall offer the initial Composer first refusal of the opportunity to
make the changes.

The NFB shall make all reasonable efforts to contact that Composer, who shall
give notice of acceptance of that offer within forty-eight (48) hours of the offer
being made, failing which hefshe shall be deemed to have rejected it.

Where the Composer agrees to make the requested changes, the terms on
which the changes are made shall be determined by mutual agreement between
the Composer and the NFB and shall be the subject of a Contract, a copy of
which shall be sent to the SPACQ.

The initial Composer shall be promptly informed of any change to the Music of
an initial Composer made by another Composer at the request of the NFB, if
possible before the Credits are recorded, to enable the initial Composer to
exercise the rights set out in article 3.27.

In all cases in which changes of any kind are made the Music, or in which
Corrections or Rewrites are done or Music added to the Production, the
Composer waives the right to respect for the integrity of the commissioned
Music and agrees not to object to any change that may be made to it.

CREDITS AND PUBLICITY
For the services provided, credit appropriate to the Composer's creative
contribution shall be given in the Production Credits, in accordance with the

practices followed at the NFB.

In all cases, the Composer shall be credited in the end Credits, and such credit
shall precede any credits for pre-existing musical works.

10



3.25

3.26

3.27

3.28

3.29

3.30

The Composer may not bring any action against the NFB in the event that the
NFB unintentionally fails to credit the Composer in the Credits. However, the
NFB shall make all reasonable efforts to correct any such omission promptly,
where it is possible to do so.

Where more than one Composer has collaborated on the Music, each
Composer shall be entitled to recognition of hisfher contribution to the Music in
the Credits, on the terms and conditions set out in the Scale Agreement.

A Composer may waive entitlement to recognition in the Credits by sending
written notice to that effect to the NFB prior to shooting of the Credits.

A waiver of that nature shall not operate to deprive the Composer of the other
rights set out in the Scale Agreement and the Copyright Act, R.S.C. 1985, c. C-
42, where applicable.

In no case shall the waiver provided for in article 3.27 apply to the credits
required to appear on the Music Content Sheet.

NAME AND IMAGE

Subject to article 3.27, the Composer shall grant to the NFB the irrevocable
right, in perpetuity, to use, and to authorize third parties to use, worldwide, the
Composer’s surname and given name, image and biography, for the purposes
of any form of use, publicity and promotion of or for the Music, the Master Tape
in whole or in part, and the Production.

REPRESENTATIONS AND WARRANTIES
The Composer represents and warrants as follows to the NFB:

the Composer is and shall be the only Composer of the Music hefshe is
commissioned by the NFB to write;

the Music and all its constituent elements shall be, to the best of the Composer’s
knowledge, an original Composition, and shall contain no libellous or defamatory
material or infringe any rights, including copyright, privacy right or other right of
any nature whatsoever held by any person whatsoever,

the Composer is the sole holder of all rights and authorizations granted to the
NFB, and there are no assignments, licences or agreements of any nature
whatsoever, or any other causes, legal facts or extra-contractual obligations that
would limit or affect the full enjoyment by the NFB of the rights and
authorizations granted under the Scale Agreement or the Contract, all such
rights and authorizations being free and clear of any hypothec, charge, option,
lien or other claim and of any present or future proceedings, with the exception
of and subject to any representations made by the Contractor in the Contract;

11
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3.32

3.33

d)

3.34

3.35

the NFB shall have the free, quiet and full enjoyment of the rights, benefits and
authorizations granted to it under the Scale Agreement and the Contract.

Any pre-existing musical work used by the Composer, at the request of the NFB,
for the purpose of Adaptation is expressly excluded from the representations and
warranties set out in article 3.31.

By signing the Contract, the NFB warrants that, {0 the best of its knowledge:

all musical, literary or dramatic material that it provides to the Composer is free
and clear of any rights;

all musical, literary or dramatic material that it provides to the Composer
contains nothing that would infringe the rights of other persons;

no infringement of the copyright or moral rights of other persons will result from
the use by the Composer of any musical, literary or dramatic material provided
for the purpose of and in support of the Composition of the commissioned
Music;

in the event that an Adaptation is to be made of a musical work that is not in the
public domain, it has obtained the right to adapt the work and to incorporate it
into the Master Tape of the Production.

The parties agree that in the event that a court of competent jurisdiction finds
there to have been a breach of any of the representations and warranties set out
in article 3.31 or 3.33, or that a claim or action for such breach is received by
one of the parties, the party in breach shall indemnify the other party for all legal
costs incurred (including reasonable extrajudicial expenses and fees, and expert
witness fees) and for all damages awarded in such judgment. The parties agree
to cooperate for the purpose of defending such claim or action. Any out of court
settlement, transaction or confession to judgment in respect of a claim by a third
party may be entered into by the party in breach, provided that the consent of
the other party has been obtained.

Except where there is a breach of one of the representations Or warranties set
out in article 3.31, if legal action is brought or threatened against the Composer
as a result of the distribution of the Composer's Music or of the Production
containing the Composer's Music, the NFB shall act on behalf of the Composer
and indemnify the Composer against any award made against him/her,

ASSGNIVENT OF THE CONTRACT

The NFB shall be entitled to assign the Contract in whole or in part, and the
rights and obligations thereunder, to a third party.

12



3.38

3.37

3.38

3.39

4.01

4.02

4.03

4.04

Where an assignment in accordance with the provisions of Appendix B to the
Scale Agreement is signed by the NFB, the assignee producer and the
Composer, and a copy is provided to the SPACQ, the rights and obligations of
the NFB in relation 10 the Composer shall be assumed by the assignee producer
in full.

Assignment shall operate to release the NFB from its obligations under the
Contract, provided that the SPACQ has been informed of the assignment.

The Contract shall insure to the benefit of the parties’ heirs, successors and
assigns and shall be binding on the said heirs, successors and assigns with
respect to the rights and obligations that may be validly transferred to them.

The foregoing shall not apply to any Composing work that remains to be
completed, the obligation to complete such work not being transferable.

The Composer shall not be entitled to assign the Contract or the rights and
obligations under the Contract, in whole or in part, without the prior written
consent of the NFB.

CHAPTER 4
GRANT OF RIGHTS AND PUBLISHING CONTRACT
The Composer is the first owner of the copyright in the Music

In consideration of payment in full of the Fee, an exclusive and irrevocable
licence for the use and exploitation of the commissioned Music shall be granted
to the NFB in perpetuity, worldwide, in all markets, in any form whatsoever, on
any medium now known or hereafter devised, by any process, in whole or in
part, now known or hereafter devised, and in all languages, including all Internet
use.

Without limiting the generality of the foregoing, the licence shall include the right
to reproduce, adapt, translate and publish the Music, perform the Music in
public, communicate the Music to the public by telecommunication and make
the Music available to the public, whether the Music is Synchronized with the
Production or not, including in such a way that everyone can access it from the
place and at the time of his/her choice.

This provision shall be subject, in its entirety, to article 4.05 of the Scale
Agreement and to any restriction set out in the Contract. In addition, where the
Composer is a member of the SODRAC at the time the Contract is signed, this
provision shall also be subject in its entirety to the provisions of Appendix C o
the Scale Agreement.

13



4.05

4.06

4.07

4.08

4.09

4.10

4.11

412

413

The parties hereto acknowledge and agree that the licence granted under the
Scale Agreement and the Contract shall nonetheless be subject in all respects
to the agreements entered into by the NFB and the Composer with societies,
associations of writers, composers and publishers, and any similar organization,
whether in Canada or abroad, whose purpose is to collect royalties for public
representation or performance, communication to the public by
telecommunication and reproduction of the musical work throughout the world,
by any means and in any media now known or hereafter devised, including but
not limited to copyright collectives such as SOCAN and SODRAC. The Scale
Agreement and the Contract shall not in any way alter the respective rights of a
publisher and of the Composer to receive and collect moneys allocated and paid
to them directly by those societies, associations or organizations.

Rights in the Music under the Scale Agreement shall be acquired by the NFB
continually throughout the course of the services provided by the Composer.

Where the NFB agrees with the Composer to enter into a publishing contract in
respect of the commissioned Music under the Scale Agreement, the portion of
the royalties received from copyright collectives in respect of the commissioned
Music that is allocated to the NFB shall not exceed fifty per cent (50%) and the
reservation of rights set out in article 4.05 of the Scale Agreement shall be
incorporated in the publishing contract and apply to the publishing contract.

Article 4.07 may not be interpreted as recognition by the NFB that the SPACQ
has any authority in respect of the publication of the commissioned Music.

USE OF THE MusIc

The Composer acknowledges that the NFB has no obligation to use the Music
and the Master Tape, in whole or in part, in the Production.

The NFB shall have no obligation to produce the Production or to exploit the
Master Tape or the Production.

The NFB may also use the Music and the Master Tape in a Production other
than the Production contemplated in the Contract. In the event of such use, the
NFB shall inform the Composer of the title of such new Production.

In the event that a Production is made as provided in article 4.11, the Composer
may, in the Composer's initial contract, negotiate with the NFB to be given first
refusal to be retained for the work relating to any new arrangements required for
that Production. If such first refusal is negotiated, article 3.21 shall apply to the
new commission.

Where such a new Production is made, the rights of the initial Composer as set
out in the Scale Agreement, and in particular that Composer's right to be
credited in the Credits, shall not be affected.

14



4.14

4.15

5.01

5.02

5.03

5.04

Rights in the Music and the Master Tape may be reassigned to the Composer if
the Music and Master Tape are not reproduced in a Production, in whole or in
part, within seven (7) years from the date on which the Contract is signed.

Where rights in the Music and Master Tape are reassigned to the Composer,
however, the assignment shall be subject to an agreement negotiated and
entered into by the NFB and the Composer, which agreement shall provide for
some form of compensation to be received by the NFB. Reassignment of rights
shall automatically release the NFB from all obligations assumed by the NFB
under the Scale Agreement and the Contract.

CHAPTER 5
RATES

In consideration of all services to be provided by the Composer under the Scale
Agreement and the licence granted to the NFB, the NFB shall pay the Composer
a Fee.

The portion of the Fee in excess of the Composing Fee shall be negotiated and
agreed to by the NFB and the Composer.

The Fee paid to the Composer by the NFE shall apply to all services provided or
to be provided by the Composer or by any person whose services are retained by
the Composer and to all materials of any nature whatsoever used by the
Composer for the purpose of composition of the Music and delivery of the Master
Tape, and the Rights granted under Chapter 4. Notwithstanding the foregoing,
the NFB shall pay for the musicians' services for production of the Music out of
the Fee in accordance with any agreement between the NFB and any association
representing the musicians.

The rates hereinafter set out do not include GST or other applicable taxes, which
shall be paid by the NFB in addition to those rates.

The Composing Fee shall be calculated based on the minutes commissioned, as
set out in the Contract, at the following minimum rates (in addition to the
payments for services of the musicians for recording):

Two hundred and fifty-six dollars ($256) from the date of signing (two hundred
and sixty-two dollars [$262] as of April 24, 2070, two hundred and sixty-nine
dollars [$269] as of April 24, 2011) per minute for music without lyrics, for the first
twenty (20) minutes;
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And
b)

Or

And
d)

5.05

5.06

One hundred and fifty-four dollars ($154) from the date of signing (one hundred
and fifty-eight dollars [$758] as 0f April 24, 2010, one hundred and sixty-two
dollars {$762] as of April 24, 207 1) per minute for each subsequent minute;

Two hundred and fifty-six dollars ($256) from the date of signing (two hundred
and sixty-two dollars [$262] as of April 24, 2070, two hundred and sixty-nine
dollars /$269] as 0f April 24, 2011) per minute commissioned, for the lyrics to a

song;

Two hundred and fifty-six dollars ($256) from the date of signing (two hundred
and sixty-two dollars [$262] as of April 24, 2010, two hundred and sixty-nine
dollars [$269] as of April 24, 2071) per minute commissioned, for the music for a

song.

In the event that the NFB retains the services of more than one (1) Composer for
the Music, the NFB shall in no circumstances be required to pay, to all of the
Composers together for all of the minutes commissioned, more than two hundred
and fifty-six dollars ($256) from the date of signing (two hundred and sixty-two
dollars {$262] as of April 24, 2010, two hundred and sixty-nine dollars {$269] as of
April 24, 2011) for the first twenty (20) minutes and one hundred and fifty-four
dollars ($154) from the date of signing (one hundred and fifty-eight dollars [$758)
as of April 24, 2010, one hundred and sixty-two dollars [$7162) as of April 24,
2011, one hundred fifty dollars {$750]) for each subsequent minute, regardless of
whether the NFB signed one Contract with the Composers 0Or separate Contracts
with each Composer.

The Fee shall be apportioned and paid to the Composer as follows:

Ten per cent (10%) when the Contract is signed,;

Twenty-five per cent (25%) within fifteen (15) days following acceptance of the
Demo by the NFB;

Thirty per cent (30%) within fifteen (15) days following acceptance of the
Listening Material by the NFB;

Thirty-five per cent (35%) within fifteen (15) days following acceptance of the
Master Tape and Music Content Sheet by the NFB.
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6.01

d)

6.02

6.03

6.04

6.05

6.06

b)

CHAPTER 6
DEFAULT. TERMINATION

A Contract entered into under the Scale Agreement may be terminated in the
following circumstances:

by mutual agreement in writing, a copy of which shall be sent to the SPACQ;
in the event of any circumstances involving force majeure;

in the event of the death of the Composer Or the physical or mental incapacity of
the Composer as attested by a medical certificate;

any other situation expressly set out in the Scale Agreement.

In the event that either of the parties to the Contract fails or refuses to comply
with any of its obligations under the Scale Agreement and fails to remedy such
default within twenty (20) business days following receipt of a written notice from
the other party describing the default and the means by which to remedy it, the
party who is not in default may terminate the Contract immediately and without
further notice upon expiration of the notice period.

The period of twenty (20) business days provided in article 6.02 shall be reduced
to forty-eight (48) hours in the event of failure by the Composer to deliver the
Demo, the Listening Material or the Master Tape of the Music to the NFB by the

agreed dates.

Subject to article 7.08, and without limiting the generality of the foregoing, failure
by the NFB to pay the Composer the required Fee in respect of work that is
delivered and accepted at one step shall release the Composer from the
obligation to proceed to the next step until the NFB has made payment.

In the event that the Contract is terminated as provided in subparagraph 6.01b) or
c), the Composer shall be paid for the last step accepted by the NFB. In the event
of termination under subparagraph 6.01a), the Composer shall be paid at least for
the last step accepted and may not be denied the benefit of the minimum terms
that have become applicable under the Scale Agreement at that point.

In the event of termination under article 3.19:

if the termination occurs before acceptance of the Demo, the Composer shall not
be entitled to any payment other than the payment made when the Contract was

signed,;

if the termination occurs after acceptance of the Demo, the Composer shall be
entitled to receive the Fee for the last step accepted by the NFB;
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6.07

6.08

6.09

6.10

7.01

7.02

in addition, in the event of termination resulting from failure to agree on changes
or failure to agree on the terms and conditions for delivery of the changes to be
made, where termination occurs after acceptance of and payment for the Demo,
the NFB shall pay twenty-five per cent (25%) of the Fee for the Listening Material
step. If termination occurs after acceptance of the Listening Material, the NFB
shall pay fifty per cent (50%) of the Fee for the delivery of the Master Tape step.

Inthe event of termination under article 6.02 or 6.03:

if the Composer is in default, he/she shall receive one hundred per cent (100%)
of the Fee for the last step accepted by the NFB;

if the NFB is in default, the NFB shall pay the Composer one hundred per cent
(100%) of the Fee for the step then in progress;

in both cases, either party may also claim any damages resulting from the other
party’s default from that other party.

Subject to article 6.10, termination of the Contract shall not result in termination of
the rights and licences granted to the NFB for the portion of the Composer’s
services that have then been accepted by the NFB.

In the event that the NFB fails to fulfil any of its obligations under the Scale
Agreement, the Composer may not in any circumstances prevent the use, in any
way whatsoever, of the Music, the Master Tape or the Production, and the
remedies available to the Composer shall be strictly limited to damages.

Notwithstanding the foregoing, in the event that the NFB fails to pay the Fee, in
whole or in part, pursuant to an arbitration decision ordering it to make such
payment, the Composer may oppose any use of the Music other than as part of
the Production, and any payment to the NFB, as publisher, of any royalties
generated by the use of the Music whether as part of the Production or otherwise.
The Composer shall cease any such opposition upon the NFB remedying its
default.

CHAPTER 7
CONTRIBUTIONS, DEDUCTIONS AND REPORTS
The NFB shall file with the SPACQ any contract signed under the Scale
Agreement within thirty days following the date on which the Contract is signed by
the NFB and the Composer.
The NFB shall pay a contribution equal to eleven per cent (11%) of fifty per cent

(50%) of the Fee. That contribution shall be remitted to the SPACQ, which shall
forward it to the trustee of its choice to be used for benefits (pension, insurance).
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7.03

7.04

7.05

7.06

7.07

7.08

The NFB shall deduct professional dues equal to two per cent (2%) of fifty per
cent (50%) of the Fee in the case of a Composer who is a member of the
SPACQ, and four per cent (4%) of fifty per cent (50%) of the Fee in the case of a
Composer who is not a member of the SPACQ.

The NFB shall apply any change made by the SPACQ to the rates set out in
article 7.03, provided that the Manager, Staff Relations for the NFB has been
informed at least thirty (30) days before the date on which such change comes

into effect.

The NFB shall pay to the SPACQ the contributions and deductions set out in
articles 7.02 and 7.03 no later than twenty-one (21) days after the end of the
month in which the NFB paid the Fee. The NFB shall submit a list of the
Composers with the contributions and deductions, providing a breakdown of the
deductions for each Composer, in the form provided in Appendix D to the Scale
Agreement.

The SPACQ may have the accounting information, books or reports kept or
prepared by the NFB concerning the payments provided in articles 7.02 and 7.03
examined by an expert chosen by the SPACQ, once a year, upon making an
appointment at least fifteen (15) days in advance. If the parties fail to agree on a
date for the inspection, the inspection shall take place within twenty (20) business
days after the date on which the NFB receives written notice that the inspection is
to be conducted. The SPACQ shall be responsible for all costs associated with
the inspection. The SPACQ shall take appropriate measures to ensure that the
information collected in the course of the inspection is transmitted on an
individual and confidential basis.

In the event that the NFB s late in making any payment that it is required to make
to the Composer under the Contract, the SPACQ or the Composer shall inform
the NFB in writing. In the event that the NFB is late in making any payment that it
Is required to make to the SPACQ under the Scale Agreement, the SPACQ shall

inform the NFB in writing.

If the NFB fails to make the payment in question within seven (7) days following
receipt of such notice, it shall pay interest on the amount in question, calculated
annually at the average Bank of Canada bank rate plus three per cent {3%), for
each day beginning on the first day on which payment was late, t0 the Composer
or the SPACAQ, as the case may be.
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8.01

8.02

8.03

CHAPTER 8
JOINT COMMITTEE, GRIEVANCES AND ARBITRATION
JOINT COMMITTEE

The NFB and the SPACQ agree to establish a Joint Committee composed of two
members to which they may each add one representative where needed. The
Committee shall be responsible for examining any matter for which the Scale
Agreement fails to make provision or for which the provision made in the Scale
Agreement is unsatisfactory in the opinion of either of the parties. The Committee
may make recommendations to the NFB and the SPACQ where it reaches
unanimous agreement on those recommendations. The parties agree that where
such recommendations are accepted by the NFB and the SPACQ, they may be
incorporated in this Scale Agreement as an appendix.

The NFB and the SPACQ, meeting as the Joint Committee, may in certain cases
agree not to apply the Scale Agreement, in whole or in part, or to negotiate
special terms.

GRIEVANCE SETTLEMENT

Any dispute between the NFB and the SPACQ, a Composer or a group of
Composers concerning the interpretation or implementation of the Scale
Agreement or of a Contract entered into under the Scale Agreement may be
formulated as a complaint or grievance.

Disputes relating to credits in the Credits and situations governed by article 3.04 shall

8.04

8.05

8.06

8.07

not be subject to this procedure

The NFB and the SPACQ agree to favour expeditious and efficient settlement of
any dispute that may arise between them, without recourse to the formal
grievance procedure, and accordingly any dispute may be settled by the SPACQ
and the Manager, Staff Relations for the NFB at the time it arises.

Grievances may be filed at the head office of the SPACQ or the principal place of
business of the NFB and may be filed only by the parties to the Scale Agreement,
on behalf of their organization or the persons whom they represent.

A party to the Scale Agreement may file written notice of a complaint with the
other party within thirty (30) days from the date on which the act or omission
complained of comes to the party’s attention.

The Joint Committee shall have twenty (20) days in which to attempt to settle the
complaint.
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8.08

8.09

8.10

8.11

8.12

8.13

8.14

8.15

8.16

9.01

9.02

The parties agree to provide the Joint Committee with ail documents that the Joint
Committee may need in order to determine whether the complaint is founded and
be informed of all the facts and information relating to the complaint submitted.

If the complaint is not settled within the time set out in article 8.07, the party which
filed the complaint shall then have ten {10) business days in which to submit the
matter for arbitration by filing a grievance in proper form and a notice of
arbitration with the other party.

The grievance form shall identify the nature of the grievance, the main articles
that it is alleged have been violated or misinterpreted and the disposition sought.

The parties agree to appoint an Arbitrator within seven (7) days following the date
on which the notice of arbitration is received, and if they fail to do so they shall
apply to the Minister under section 36 of the Status of the Artist Act.

The Arbitrator shall hear and decide the case within thirty (30) days after being
appointed, if possible. The decision of the Arbitrator shall be final and binding.

In deciding a grievance, the Arbitrator may not add to, subtract from or alter the
Scale Agreement or the Contract.

The parties shall pay the Arbitrator's fees and expenses in equal shares

The filing of a grievance shall not delay the production schedule for a Production
or the use of the Production.

The Arbitrator shall have all powers that may be needed to dispose of a grievance
fully and finally. The Arbitrator may grant all remedies that may be necessary and
appropriate in order to restore the rights of the complainant, by declaration, order,
award of compensation 0Or otherwise, in accordance with the terms and conditions
of the Scale Agreement in effect at the time the Contract was signed.

CHAPTERS
CREDIT ARBITRATION
Any dispute concerning the crediting of Composers in the Credits and any case
governed by article 3.04 may be submitted in writing to the Credit Arbitration
Committee within ten (10) business days after the date on which the facts out of
which the dispute arises come to the attention of the Composers.

The dispute may be submitted by the NFB, the SPACQ, the Composer or one of
the Composers.
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5.03

5.04

9.05

10.01

10.02

10.03

10.04

10.05

The Credit Arbitration Committee shall be composed of three (3) persons
designated by the SPACQ. A copy of the list of persons approved by the SPACQ
to sit on the Committee as Arbitrators shall be sent to the NFB each year. Where
the dispute is between a member of the SPACQ and a non-member or an
employee of the NFB, the Committee shall be composed of persons approved by
the SPACQ and the NFB, who must be or have been professional composers.

The Committee shall control its own process. It may summon witnesses and
require that the Composers produce all documents it may deem appropriate.

The Committee shall meet as soon as possible after the request for arbitration is
filed and shall issue its decision in writing within fourteen (14) days after the
hearing. The decision shall be final and binding on the parties, the NFB, the
SPACQ and the Composers.

CHAPTER 10
FINAL PROVISIONS

The Scale Agreement shall come into effect on the date on which it is signed, and
shall govern relations between the parties for a period of four (4) years from that
date.

No Music commission agreed to by the NFB and the Composer before this Scale
Agreement comes into effect shall be governed by this Scale Agreement.

The Scale Agreement shall be renewed for one (1) year unless a party gives
notice of non-renewal no later than sixty (60) days before expiration.

The terms and conditions of the Scale Agreement shall be in effect until a new
Scale Agreement is signed to replace it.

In calculating all times set out in the Scale Agreement or a Contract, the day on
which time starts to run shall not be counted, but the day on which the time ends
shall be counted; non-business days shall be counted, but where the last day is
not a business day, the time shall be extended to the next business day.
Saturday shall be considered to be a non-business day.

10.06 Any notice required to be given under the Scale Agreement shall be given in

writing and be deemed to have been sufficiently and validly communicated to the
recipient where it is delivered by hand or sent by registered mail, facsimile or
electronic mail. Notice given by a Composer shall be delivered to the person
named in the Contract to represent the NFB.
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10.87 Notice that is given in accordance with the foregoing shall be deemed to have
been received when it is delivered, three (3) business days after the envelope
was mailed or the next business day following the day on which it was sent by
facsimile or electronic mail, as the case may be.

And the pasties have signed at Montreai this 24" day of April 2009.

For the NFB: Forthe SPACQ:
AT

Tom Perlmutter Mario Chenart

Government Film Commissioner President

Linda Smith / - 2ré

Manager, Stéff Relations, eral anager
L D \_Q f nndeas
f4

Ren;é/Chénier Colette Matteau

Executive Producer Lawyer, Spokesperson

23



LETTER OF AGREEMENT
BETWEEN
THE NATIONAL FILM BOARD (NFB)
AND
THE SOCIETE PROFESSIONNELLE DES AUTEURS ET COMPOSITEURS DU
CANADA (SPACQ)

Whereas the parties have agreed on a Scale Agreement for a duration of four years
Whereas the SPACQ wished to come to an understanding on a minimum fee for all
of the services required by the Composer for the Scale Agreement

Whereas the SPACQ has accepted to withdraw this request to not delay the
implementation of the Scale Agreement

The parties agree that :

1. The NFB accepts to start negotiating, with diligence and good faith, upon the
SPACQ’s request which could be made as of January 1%, 2010.

2. This negotiation would focus on determining an appropriate minimum fee for
the services rendered by the Composers beyond Composing and which are
covered by the certification of the SPACQ.

3. The present letter of agreement s appended to the Scale Agreement to be an
integral part thereof.

In witness whereof the parties through their authorized representatives have signed
at Montreal, this 24" day of April 2009.

For the SPACQ: For the NFB:
zé{&u%\)@g G (ot

Mario Chenart Tom Perimutter
President Government Film Commissioner
Jea Astianarsa __—— Linda Smith/”

Genegral Manager Manager, Staff Relations

-
-

C.::‘ C-—JL ?LF’LCTA/\;& ILiL‘tc’.d—-

Colette Matteau l?eﬁé Cheénier
Lawyer, spokesperson xecutive Producer
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APPENDIX B

Assignment of Contract
(article 3.35 of the Scale Agreement)

WHEREAS ('the NFB") has entered inio a contract with
(“the Composer”) under the NFB/SPACQ Scale Agreement for
the commissioning of Music and a Master Tape for a Production entitled

WHEREAS the rights granted to the NFB under that Contract have been transferred
to (the “Assignee Producer”);

WHEREAS the parties agree that the rights and obligations of the NFB shall be
assumed in full by the Assignee Producer from and after the date on which the

transfer occurs;
NOW THEREFORE THE PARTIES HERETO AGREE AS FOLLOWS:

1. The Assignee Producer shall be bound by the terms of the NFB/SPACQ Scale
Agreement as they apply to the Contract as if he/she had entered into that
Contract with the Composer at the time it was signed. Without limiting the
generality of the foregoing, the Assignee Producer agrees to assume all
obligations originally assumed by the NFB when the Music and Master Tape
Contract entered into with the Composer was signed, on
including but not limited to payment of the Fee.

2. The SPACQ and the Composer hereby release the NFB from all obligations
assumed by the NFB under the Music and Master Tape Contract.

SIGNED AT THIS
NFB Producer Composer
Assignee Producer Moral Person, if represented

c.c. SPACQ
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APPENDIX C
of the 2009-2013 Scale Agreement between the NFB and the SPACQ

LICENCEAGREEMENT
entered into on this 24" day of April 2009

BETWEEN: SODRAC 2003 inc.; and
Society for Reproduction Rights of Authors, Composers and
Publishers in Canada {(Sodrac) Inc.
(collectively referred to hereinafter as “SODRAC”)

and: National Film Board of Canada, in its capacity as a producer
(hereinafter called the “NFB”)

and: Societe professionnelle des auteurs et compositeurs du Quebec
(hereinafter called the “SPACQ")

WHEREAS SODRAC is a collective society as contemplated in section 70.1 of the Copyright
Act (R.S.C. 1985, c. C-42);

WHEREAS the authors and composers members of SODRAC assign to SODRAC when
they join it the right to authorize or prohibit the reproduction of all of their current or future
musical works for whatever purpose whatsoever;

WHEREAS the SPACQ has been recognized as the representative of all authors and
composers of musical works commissioned by producers subject to the Sfafus of the Arfist
Act;

WHEREAS the NFB is a mandatary body of the Crown established pursuant to the National
Film Act (R.S.C. 1985, ¢. N-8) that retains the services of authors and composers, some of
whom are members of SOBRAC, for the composition of musical works with or without lyrics;

WHEREAS the SPACQ and the NFB have agreed on a 2009-2013 Scale Agreement
(hereinafter called the "Scale Agreement") which provides for the granting to the NFB of an
exclusive, irrevocable licence for the use and exploitation including the reproduction of
musical works commissioned from members of SODRAC (hereinafter called the "SPACQ
Licence");

WHEREAS SODRAC intervenes in the Scale Agreement in order to authorize the granting of
certain rights conceded by the SODRAC member Composers;

WHEREAS as consideration for its intervention in the Scale Agreement as noted in this
Appendix, SODRAC requires the NFB to pay it a royalty for the benefit of the SODRAC
member Composers ;

WHEREAS the SPACQ and SODRAC do not accept the principle that this royalty be
deducted from the Composer's Fee;
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WHEREAS the parties have reached a stalemate concerning the payment of the royalty to
be paid to SODRAC but do not wish to further delay the signing of the Scale Agreement;

WHEREAS the NFB agrees for the purposes of settling the stalemate concerning the
payment of the royalty to SODRAC to pay a royalty to SODRAC for the benefit of the
Composers members of SODRAC, subject t0 the aforesaid royalty being payable from the
Fee payable to the SODRAC member Composers ;

WHEREAS the Scale Agreement provides for a minimum rate solely for the Composition
Fee;

WHEREAS the SPACQ and SODRAC agree in order to settle the stalemate that the royalty
payable to SODRAC be deducted from the Fee;

WHEREAS the parties wish to conclude the Scale Agreement without this Appendix
constituting a precedent at the time of subsequent renewals of the Scale Agreement or an
admission;

CONSEQUENTLY, THE PARTIES HEREBY AGREE THAT:

1.  Preamble: The preamble is an integral part of this Agreement. The definitions
stipulated in the Scale Agreement apply to this Appendix, in particular those of a
Recording, a Composer, Music and a Fee.

2. Authorization: In consideration of the obligations of the NFB stipulated in this
Appendix, SODRAC, on behalf of the authors and composers who are current and
future right-holders of SODRAC, hereby grants the authorization to the NFB acting
solely in its capacity as the producer of the Recording to incorporate the musical works
that are commissioned pursuant to the Scale Agreement ("Music Commissioned") into
the Recording for the purpose of exploiting the aforesaid Recording for the duration of
the copyright on the Music Commissioned worldwide and in respect of all markets
known to date in whatever form whatsoever, on any medium known or to be invented,
by any process, in whole or in part, known or to be invented, in any language, including
any exhibition on the Internet, and the right to engage in any promotion and advertising
of the Recording and the presentation in festivals, competitions and other events of the
same nature (hereinafter called the "Authorization").

3.  Synchronization: Considering that the NFB already pays the Composer a Fee, the
SPACQ agrees that SODRAC receive from the NFB, from the aforesaid Fee payable to
the SODRAC member Composers, the sum of one hundred dollars ($100) per
Recording or in the case of a television series a sum of two hundred dollars ($200) per
segment of 13 episodes for the synchronization payable in a single payment within
fifteen (15) days of the submission to the NFB of the music cue-sheet. The Contract for
the Music and the master tape must clearly indicate the status of the Composer as a
SODRAC member and the royalty paid to SODRAC must appear in the submission
form as it appears in Appendix D of the Scale Agreement.

For clarification, the notion of synchronization includes the reuse of the aforesaid
Recording by the NFB incorporating the Music Commissioned, with or without re-
editing, in compilations or boxed sets.
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Subsequent reproduction: The NFB recognizes and accepts that the Authorization
defined in this Appendix is subject to subsequent reproduction rights on any physical or
digital, sound or audiovisual, known or to be discovered medium held by SODRAC in
respect of which any user other than the NFB, except if the NFB itself is the distributor,
must pay or negotiate the royalties payable to SODRAC or to one of the foreign
societies with which SODRAC has agency agreements, in accordance with existing or
future agreements or rates. On the date of signing of this Appendix, SODRAC
recognizes that the NFB is inserting a clause according to terms similar to those
stipulated below in its distribution agreements:

“a) All synchronization rights pertaining to musical works contained in the Fifm have
been paid and aff of the execution or reproduction rights pertaining to these
musical works:

i} are controlledbythe Society df Composers, Authors and Music Publishers of
Canada (SOCAN), the Society for Reproduction Rights ofF Authors,

Composers and Publishers in Canada (Sodrac) Inc. or their affiliates
worldwide;

i) are inthe public domain; or

iij) belong fo the NFB or are controlled by the NFB to the necessary extent to
allow the Distributor fo use the Film.

6) ff is incumbent upon the Distributor to pay SOCAN and/or SODRAC, through
their affiliated companies or their representatives in the Territory, or to the entity
authorized in the Territory, all of the execution and mechanical reproduction
royalties pertaining to the public execution and reproduction of the Film in the
Territory.”

SODRAC recognizes, on the other hand, that the NFB, still acting in its capacity as
producer of the Recording, is not obliged to pay fees to SODRAC in respect of the
exploitation of musical works previously integrated into the Recording. However, all
transactions undertaken by the NFB concerning these subsequent reproductions in
respect of third parties will be null, void and unenforceable against SGDRAC and the
NFB recognizes that it remains entirely responsible for these unauthorized transactions,
without limiting additional recourse by SODRAC.

Music cue-sheet: The NFB undertakes to submit to SODRAC within thirty (30) days of
the delivery of the final version of the Recording the complete music cue-sheet of this
Recording or any other Recording as stipulated in article 4.12 of the Scale Agreement.
The NFB also undertakes to remit to SODRAC the music cue-sheets for the different
versions of the original Recording in the event that the musical content is modified.

Assignment prohibited: The NFB may not assign this authorization from SODRAC to
anyone without the written authorization of SODRAC on the understanding that such
assignment does not cover the coproduction of the Recording.

Arbitration: Any disagreement concerning the application or interpretation of this
Appendix between the NFB and SODRAC shall be settled by binding arbitration,

without possible appeal and to the exclusion of regular law courts.
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8.

Duration: This Appendix C will come into force on the date the Scale Agreement shall

become in force and shall remain in force until four (4) years thereafter. It will be
extended beyond that term as long as the Scale Agreement shall continue to be in
force and effect. However, SODRAC or the NFB may upon sixty (60) days’ written
notice, end this agreement after April 24, 2014.

Proviso: The provisions in this Appendix C may not constitute a precedent at the time
of subsequent renewals of this agreement. Except for the purposes of the very
application of Appendix C and the Scale Agreement, the amount stipulated in article 3
and its deduction from the Fee may not be invoked during negotiations or before a
judicial, quasi-judicial or administrative proceeding as a precedent, admission,
reference price or otherwise concerning commissioned or pre-existing musical works.

S F
IN ITNESS WHEREOF, the parties have signed o0n this ?k/gday of

2009.

T

For SODRAC inc.; and Forthe NFB
SODRAC 2003 inc.

- TS

Alain Lauzon ' Tom Perimutter
Director General Government Film Commissioner

For the SPA

Mario Chena

e,

Linda Smith aﬁ/
Manager, Staff'Relations

President i

Colette Matteau
Lawyer, Spokesperson
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APPENDIX D

Payment Stip

APPENDIX E

Music Session Sheet

APPENDIX F

Music Content Sheet
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