ARESA LICENSE AGREEMENT

ARESA provides its repertoire to online music services (aka Digital Service Providers,
‘DSPs’) in order to enable these DSPs to offer their customers an extensive repertoire of
musical works,

For this purpose ARESA offers a so called “Licence for the provision of online andfor
mobile music services to the public for private use” (the "Agreement”).

Whereas the basic structure of the Agreement features a variety of standard terms and
definitions applicable to each DSP, every Agreement Is being individually negotiated in
good faith between ARESA and the DSP in order to reflect In particular the different
scope and/or functionalities of the services. The relevant terms and conditions will be
based on objective and non discriminatory criteria and will be in each case aligned to
assure an appropriate remuneration for the rights holders for the use of their works.

LICENSE
FOR THE PROVISION OF ONLINE AND/OR MOBILE MUSIC SERVICES TO THE PUBLIC
FOR PRIVATE USE

AGREEMENT BETWEEN
ARESA GmbH whose registered office is at Rosenheimer Strape 11, 81667 Munich

Germany ((ARESA") representing the rights of BMG Rights Management (Europe) GmbH
('BMG"), the Performing Right Society ("PRS’) and GEMA in the Licensed Works

and

THE LICENSEE

These specific terms ("Deal Terms®) and the General Terms and Conditions and the
schedule attached hereto shall form the entire agreement between the parties hereto in
respect of the Licensed Service (‘Agreement’). In the event of confiict between the
General Terms and Conditions and the Deal Terms, the Deal Terms shall prevail, All
capltalised terms contalned within these Deal Terms shall apply throughout the
Agreement,

The terms of this Agreement shall be non-precedential for any future agreement
between the parties.

DEAL TERMS
Licensors ARESA and/or ARESA on behalf of PRS and GEMA
Licensed Works means the Anglo-American repertoire of musical works
to_the extent owned and/or controlled from time to




time for online and/or mobile use by BMG. This means,
without limiting the foregoing. each and every musical
work or part of such a musical work (composition and
lyrics or other words used in association with the
music) (1.) the online and/or mobile rights in which are
owned. controlled or administered in one or more
states within the Licensed Territory by BMG from time
to time and (2)) which is created by authors or
composers who are members of any of the following
collecting societies namely AMRA, ASCAP, BMI, SESAC,
SOCAN, PRS, IMRO. APRA and SAMRO or who are not
member of any collecting society and associated with
BMG. Notwithstanding the foregoing. a musical work
shall only be a Licensed Work hereunder to the extent
that. and salely for the periods in respect of which, such
musical work is included in invoices Issued by ARESA
under this Agreement.

Licensee

Registered company
name

Registered Address
VAT-ID-Number

Licensed Service

Licensed Territory

Term

Reporting Frequency

Full and accurate usage reports in the correct
Electronic Reporting Format Including the information
specified in Schedule 1 and in accordance with the
terms hereof (‘Usage Report’) to be provided to ICE
Germany GmbH (on behalf of ARESA) monthly within
ten (10) working days after the end of the calendar
month to which the Usage Report relates. The Licensee
shall inform ARESA by email to administration@aresa-
music.eu every time a new Usage Report has been
submitted to ICE Germany GmbH.

Invoice and Payment

Following receipt of each monthly Usage Report
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Terms

ARESA shall invoice the Licensee for the Royalty Fee
payable to the Licensors and the Licensee shall pay
each such invoice at its own expense by electronic
bank transfer upon receipt of each invoice. The
Licensee shall make its payment in Euros and shall
bear its own currency exchange costs, if applicable.

Along with each payment the Licensee shall send a
remittance advice to lice - i .

The Licensee shall bear any banking fees in connection
with the payment. For the avoidance of doubt if the
bank has deducted any fees from the payment, the
Licensee shall remit such payment to ARESA within 3
working days of receipt of notice from ARESA.

Electronic Reporting
Format

Royalty Fee

to be discussed -> ple

For licenses for the territory Germany only:

All of the abeve Royalty Fees for the territory of
Cermany are conditional on GEMA having agreed or
agreeing the same commercial terms and rates with
the Licensee for the Licensed Service in Germany. In the
event that GEMA should apply and/or publicise a new
and different tariff during the Term of this Agreement
or should reach an agreement with the association
BITKOM/any other association that is applicable to the
Licensed Service licensed hereunder (or part thereof) it
shall be applicable as of the effective date of such
tarifffagreement and for the remainder of the Term in
Germany and replace the Royalty Fee determined
herein in Germany.

Cross Revenue hereunder means all revenue received

1 {or receivable) by the Licensee from Users or third

parties in relation to the provision of the Licensed
Service, irrespective of whether there has been an
exploitation of a Licensed Work or a User or third party
accesses or uses the Licensed Service, which shall
include, without _limitation, revenue received (or




receivable);

(@) from Users in relation to the making available of
the Licensed Service: and

(b) as a result of the placement of advertising on or
within the Licensed Service and as branding
and/or sponsorship fees in relation to the
provision of the Licensed Service: and

{c} in the form of commissions from third parties,
including but not limited to, as a resuit of Users
accessing and/or purchasing from a service of a
third party via the Licensed Service and/or as a
result of third parties being allowed to syndicate
content and/or advertising in or on the Licensed
Service: and

(d) as revenue from vouchers or voucher codes
{where expressly permitted hereunder); and

(e) any other revenue arising in relation to the
provision to Users of the Licensed Service
(including. without limitation, such revenue
recelved in relation to barter or contra deals. such
deals to be valued for these purposes).

‘User” means a natural person In the Licensed Territory
who receives the Licensed Service for their own private
and non-commercial use

In each of the above cases such revenue shall, for the
avoidance of doubt, include any such revenue whether
received or receivable by the Licensee or any associate,
affiliate, agent or representative of such party.

When the provision of Licensed Work(s) is bundled with
other content, products or services, then the amount
apportioned to and Iincluded in the Gross Revenue in
respect of such provision of Licensed Work(s) shall not
be less than the standard standalone retail price (being
the Licensee's current standalone retail price or, if not
available, the Licensee's most recent standalone retail
price, or if not available. the current standalone retail
price of the most comparable digital music service
provider) applicable to that provision of Licensed
Work(s) at the time when the provision of L censed
Work(s} is so bundled.

For_the avoldance of doubt the Gross Revenue as
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defined shall only be that portion of such revenue that
is received (or receivable) in relation to Licensed Works
and not that received {or receivable} in relation to
musical works which are not Licensed Works. The
method by which the portionis calculated shall be
based on the proration of the actual usages of
the Licensed Works versus the not Licensed Works.

Lump Sum In addition the Licensee shall pay a non refundable but
recoupable lump sum of [tbc) upon signature of this
Agreement and receipt of an invoice from the
Licensors.

GENERAL TERMS and CONDITIONS

1. Licensed Rights: (1) Subject to and conditional upon compliance with the terms
and conditions contained herein and the Schedules the Licensor(s) grant the Licensee a
non-exclusive right during the Term in the Licensed Territory:

@)  to reproduce Licensed Works on servers for the purpose of transmitting the
same to Users (for the User's own private and non-commerclal use) by
means of the Licensed Service; and

(b) where the Licensed Service expressly authorises the temporary or
permanent reproduction of Licensed Works on Users’ Data Storage Devices,
to cause such copies to be made in the Licensed Territory for the User's own
private and non-commercial use;

solely as part of and for the purposes of the provision of the Licensed Service.

(2) Subject to and conditional upon compliance with the terms and conditions
contained herein and the Schedules the Licensor(s) grant the Licensee a non-exclusive
right, during the Term In the Licensed Territory, to communicate to the public and to
authorise the communication to the public of Licensed Works, solely as part of and for
the purposes of the provision of the Licensed Service.

(3) The licence granted pursuant to this Agreement shall not extend to any other rights
not expressly licensed hereunder.

By way of example, this Agreement shall not apply to synchronization rights, advertising
rights, rights to edit or adapt the works, physical distribution rights, rights to play the
output of a Licensed Service in public, such as In a bar or café, broadcasting rights rights
in sound recordings, films, dramatic works or in performances and/or graphic
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reproduction rights {including, without limitation, coples of lyrics, notation or scores).
Nothing in this Agreement affects the moral rights of authors of Licensed Works
subsisting in any country of the Licensed Territory and the Licensee hereby undertakes
not to infringe the moral rights of authors For the avoidance of doubt the licenses
granted under this Agreement shall not apply to any “karaoke® service unless expressly
permitted in the Deal Terms.

(4} The licence granted pursuant to this Agreement shall not extend to any usage
through which the Licensed Service is integrated into, accessible from or embedded into
third party websites (whether via so-called "widgets", or any other means),

(5) The licences granted herein are valid only insofar as the Licensee is the Music Service
Provider and only in relation to the Licensed Service. Music Service Provider means the
party which, in relation to the Licensed Service, most closely meets the following criterla:
(a) contracts with the User in relation to the provision of the Licensed Service; (b) sets and
controls the price the User pays; (c) can fully report on all elements of Gross Revenue
{including relevant advertising revenues); (d) can fully report on all elements of music
usage (or can procure such reporting): (e) controls how content is offered and bundiled
within the Licensed Service; (f) carries out the copyright restricted acts licensed under
this Agreement.

2 The Licence Is granted on a non exclusive basis and is non transferable.
3 Licensed Term: (1) The Agreement shall run for the Term.

(2) Either party shali have the right to terminate this Agreement by written notice
forthwith where the other party:

(@) commits a material breach of this Agreement - whereby a material breach
includes without limitation failure to provide full and accurate reporting of
music usage, failure to make any payment by the due date or denying the
Licensors the possibility of fully exercising the Audit Rights hereunder - which
Is capable of remedy and fails to remedy such breach within 14 days after
recelpt of notice of such breach: or

(b) commits a material breach of this Agreement which is not capable of remedy;
or

() goes into receivership or any resolution is passed for its winding-up or
liguidation (other than for the purposes of reconstruction or amaigamation) or
is otherwise unable to pay its debts,

{3) The Licensee shall have the right to terminate this Agreement by giving written notice
to ARESA in the event that the Licensee ceases to operate the Licensed Service,
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(4) In the event that ARESA ceases to be the agent for BMG and/or PRS, due by way of
example, to termination/expiration of the respective agreements between ARESA and
BMG and/or PRS or if ARESA shall enter Into liquidation or is wound up or make a
general assignment regarding all or a substantial part of ARESA’'s assets and/or
undertaking, ARESA shall have the right to terminate this Agreement by written notice
forthwith or to assign or otherwise transfer any or all of its rights or obligations under this
Agreement.

(5} Upon termination or expiry of this Agreement all licences granted under this
Agreement shall terminate and the Licensee shall immediately cease to be licensed by
the Licensor(s) for the rights hereunder. Termination of this Agreement for whatever
reason shall be without prejudice to any rights which have already accrued to the parties
under this Agreement prior to such termination.

4. Reporting: (1) The Licensee is required to prepare and deliver full and accurate
Usage Reports in accordance with the terms outlined in the Deal Terms in respect of all
musical works reproduced and/or communicated to the public by the Licensee as part of
the Licensed Service(s). The information set out in Schedule 1 must be reported
separately for each territory, though for the avoidance of doubt it can be supplied in one
single Usage Report.

(2) The Licensee shall maintain Transactional Reports of all User transactions in respect of
each country of the Licensed Territory on a country by country basis (based on the
country in which the User is located when accessing the Licensed Service(s)) and shall

identifier, as reported in the Usage Report as per schedule 1: 2. Py rchase ID or Order 1D or
invoice 1D, as communicated to the end consumer in sale confirmation message or
invoice and 3. Net price, using same number format as in the Usage Reports as per
Schedule 1. Metadata on the used works is not required in this report and should not be
included in order to minimise file size.

3) The Licensee acknowledges that time is of the essence for the Licensors in terms of
receiving the Usage Reports, and will therefore use best endeavours to deliver and/or
make available each Usage Report as soon as reasonably practicable. In order to provde
the Licensors with transactional data as soon as possible, and to the extent that such
access is not yet avallable, the Licensee will develop an online tool by which both ARESA
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and BMG can directly access all available transactional/sales data regarding the Licensed
Works on an ongoing basis.

5 Payment: (1) In consideration of the rights granted hereunder. the Licensee shall,
in accordance with the payment terms outlined in the Deal Terms, pay to the Licensors
the Royalty Fee.

{2) Value Added Tax (or any other similar tax) as applicable shall be payable to the
Licensors in addition to the Royalty Fee on any and all sums due to the Licensors
hereunder at the relevant statutory rate.

(3) Except as expressly set out in this Agreement and notified in advance and agreed by
ARESA, no deduction in respect of any tax, or any other deduction or set-off of
whatsoever nature. shall be made in calculating or paying any sum due under this
Agreement.

{4) In case any fees payable under this Agreement are not paid by the due date (or the
date on which such fees shouid ordinarily have been paid in circumstances where
ARESA has been unable to submit an invoice on behalf of the Licensor(s)) due to default
of the Licensee), the Licensee shall pay interest on such late payment calculated on a
daily basis at an annual rate of 10 percentage points over the rate for deposit facility,
current from time to time, of ECB (European Central Bank).

(5) The Licensors reserve the right to invoice the Licensee at any time for royalties
calculated under this Agreement in respect of Licensed Works exploited which were not
identified as Licensed Works at the original time that the relevant Usage Report was
submitted by the Licensee for up to a maximum of six (6) years from the date on which
the original invoice should have been issued. The Licensee shall pay each such invoice by
electronic bank transfer immediately upon receipt of the date of the invoice,

6. Supplementary Performance: Where the Licensor(s) do not own or control all
rights licensed pursuant to clause 1 in Licensed Works the Licensor(s) shall have the right
to opt for supplementary performance by redressing the right in question from a third

party.

7. Duplicate Claims

The Licensors hereby represent that they are entitled to receive all payments hereunder
for the use of Licensed Works licensed and invoiced In accordance with this Agreement.
In the event that the Licensee Is licensed by another rights holder which licenses a
specific repertoire of musical works similar to this Agreement, and the Licensors are
informed by the Licensee of a pecuniary claim made by such other rights holder for a
Licensed Work for a period licensed and invoiced hereunder (such claim to be sufficiently
detailed within the payment period hereunder corresponding to the respective invoice in
CCID format in accordance with the technical specification downloadable at
www.cisac.org to identlfy the respective Licensed Work and the period so claimed {the
Details of the Claim®)). then the Licensors shali use thelr reasonable endeavours to assist



the Licensee in resolving the duplicate claim. The parties agree that if the other rights
holders do not provide the Details of the Claim and the assistance necessary to resolve
the duplicate claim then the assistance that the Licensors can provide will necessarily be
limited and the Licensors will be under no obligation to provide such assistance.

For the avoidance of doubt. nothing in this clause 7 shall relieve the Licensee from its
obligation to pay invoices for royalties in accordance with this Agreement in full.

8. Audit Rights: (1) The Licensors shall have a right of full and detailed audit in
relation to the Licensed Service.

(2) The Audit Records may be inspected and reproduced at the premises of the Licensee
by representatives of ARESA being officers of ARESA or ARESA's appointed auditors. The

{3) Without prejudice to ARESA"s other rights and remedies under this Agreement, the
Licensee shall on demand Pay to ARESA (a) the amount of the underpayment and (b)

{4) BMG shall have the same audit rights as set out above provided always that such
audit is operated by an independent auditor to be mutually agreed between BMG and
the Licensee which shall only disclose such data to BMG that relate to Licensed Works.

9, Confidentiality: (1) The parties mutually agree to keep all confidential information
in respect of the respective other party

10.  Governing Law: This Agreement shall be governed by German law to the extent
permissible.

n. Place of Performance and Jurisdiction: Place of Performance and Jurisdiction
shall be Munich, Germany to the extent permissible



SCHEDULE 1

Usage Report

Music Usage Information must be reported separately for each territory of the
Licensed Territory and will include the following:

1. Header Information

2

Name of Licensee
Licensee/Contract Id

Date of message creation

Trading name of the Licensed Service

. Work/recording Information

Title of recording

Title of work

Title of release (e.g. album)

For webcastivideo download: Episode/programme title of webcastjvideo
download

Duration of each usage

Full name and role of all interested parties (work contributors), e.g. composers,
authors, arrangers, publishers

Name of performing artist or group

ISWC, If avallable

ISRC

GRID or Catalogue number

Licensee’s unique recording/track/product identifier on work and release level

For releases (e.g. albums) all work/recording information shall be reported for every
work contained in the release.

Release date of the recording.

3. Usagefrevenue information (Licensee shall only report one currency per Licensed
Territory)

Country of usage

Type of service

Type of Usage

Usage period

Number of requests (listeners, downioads, streams etc.)

Dlrect Gross Revenue: Amount received for each use charged to a User, eg. net
end consumer price

Currency of payment

Separate reporting of all Gross Revenue not directly associated with the
exploitation of a particular Licensed Work (by way of example (but without
limitation). subscription payments, revenue from vouchers, general advertising
revenue). If the agreed usage report format doesn't allow for separate reporting of



different kinds of Gross Revenue not directly associated with the exploitation of a
particular Licensed Work. rules for summing up andfor apportioning revenue to
usages shall be negotiated and agreed in good faith. based on the Royalty Fee and
Gross Revenue definition in this Agreement.

Financial summary report which states the total amount of revenue per month,
country and service type
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For the use of ARESA's repertoire, ARESA charges a royalty fee, which
* will be in each case negotiated in good faith between ARESA and the

respective licensee and
 will be in each case based on objective and non-discriminatory criteria and
¢ will be in each case aligned to assure an appropriate remuneration for the
rights holders for the use of their works.

As a reference ARESA bases its royalty fees on the published standard royalty
rates of the respective European local (music copyright) collection society in the
different territories.

HOWEVER, as a minimum, ARESA’s standard royaity fee (Standardvergiitungs-
satze) for steaming services shall be

= the “greater of* either 15% of a licensed services’ gross revenue
< or the following minimum royalty fees:

Streaming on Demand (ad-funded | 0,00375 EUR per stream

and/or free)

Streaming on Demand 1.25 EUR per subscriber per month
Subscription

Interactive Webcast 0.002 EUR per stream

Interactive Webcast Subscription 0,27 EUR per subscriber per month

Non-Interactive Webcast 0,0008 EUR per stream

As a minimum, ARESA's standard royalty fee (Standardvergatungssatze) for
download services shall be

= the “greater of* either 9,5% of a licensed services' gross revenue
= or the following minimum royalty fees:

Music Download 0.09 EUR per download
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Further and on request ARESA agrees to discounted rates for religious, cultural
and social purposes and in particular for youth welfare.

= For detailed information please contact the ARESA licensing team:

ARESA GmbH, Rosenheimer Strafe 11, 81667 Munich, Germany
T +49 89 48003-00

F +49 89 48003-966
E aresa@aresa-music.eu
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Firmo, Sz
Die Gesclischalt 151 cine Gesallechisft mit beschranktor Halung unter der Fyrma
ARESA GmbH

1tz der Gesclischalt ist Mitinchon

Unisreshmensgegensizad

Gegenstand des Untemchmens doy Gesellschad ist die nationale und multinationale Lizen-
tiorung en Werken der Musik 1m Onlincbererch, insbeschders dio Wehmehmung dea anglo-
amenkenischen BMO-Repertorres,

vorgenanaten Goeselischofioxwecks, mr Emchiung von Zwamlednlmunm sowle aur Be-
teitigung an andeven Uniemehmen notwendsg oder nGtalch erscheingn,

Douer; GesehBfujobr

Die Gesollschafl ist oul unbestimmie Zay emchiet.

Das Geschifisjalis dor Qesclischaft entspncht dem Kolenderjohy

Stammbkapitol

Dos Stammkapital der Qessilschaft bewrligt EUR 25.000 (in Worten: Buro finfundzwanaig.
Inusend)

Das Stammhopital der Qesallschaf int eingsioilt in 25.000 Geschifaantoilo mit dan Isufon-
den Nurnmern ) bis 25.000 im Nennbetrag voa soweils EUR ).

Das Stemmbkopinal ist vollsiindig oinbezshis,

Gesch80sMbruing noo Vertretung
Die Gesolischaft hat sinen odes mehrere Geschilftsfbhrer.

134 aur cin GeschafRsfihrer bestatly, mlrlncrdmOenl!uMnlmh.hnUlmgdee
GMIMMMIMMMMMMMMMp
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71

meimsam mit emenn Prokuristen vertreten

Die Oeulhehaﬁuvmmmlung konn aflen oder elnzalnon Geschifisfihrern Einzelvertre.
tungsbefugnls ertoien

Dic Ounlluhnﬂmmmlmn kann alfe odsr einzoing GeschifisfUilrer ganz ader teyiwelss
von den Deschriinkungen des § 18t BGB befreicn.

Die Geschifisfbbrer Mahren dle Geschafte der Gesslischat in Cbercinstimmung mit dem Ge-
sctx, diesem Gesollischafisvertrag, den Beschlfissen der GeselischaRor, thren mn der Gesell-
schafi geschloasenen Dienstveirigen, dor Geschitfisordnung fUr dic Geschifsfihrer {sofem
vorhanden) und dem Katalog zustmmungabedtrftiger Handlungen, Malnahmen und
Rechisgeschife (sofem vorhanden)

Dre Gesolischafier knnen durch Gesellschafierboschluss cine OeschBfsordnung Mir die Ge-
schifsfiikrer und/oder einen Kamiog wstimmungsbedlrftiger Handlungen, MaBnahmen und
Rechisgeschiifie (siche Ziffer 6 }) exlangen

Ziffem S 1 bis 5.6 dieses Gesslischafsvertroges golten sntsprechend Rir Liqurdatoren,

Znsummuglwlmip
Rechtspeschiifie

Die Goschilsfihirer bedisfen fir alle Handiungen. MeaBaghmen und Rechtagesch fis, d o
Uber den gewbhalichen GrschBfsbeirich dos Geseilschaft hinsusgehen, einer vorherigen Zu
stimmung der Omlhclnﬁumwumlm im Fall von Verembarungen fir deren Begsin-
dung, Anderung oder Beendigung. Die Gesell <chafler kBnnon mut dem Estass siner Ge
schafisordaung Mir dio Geschafyfubrer oder eines Katalogs stimmungsbedtrAger Hand
humgen, MaSnabmen und Rechusgesehifie gensuer best:mmen, welche Handlungen, Ma
nahmen und Rochtsgeschil o hiervon tnsbesondere crfusst sein solien

Eine Zustimmung der ‘Gesellschafterversammiung st mechi erforderlich, falls die entspre-
chende Hondlung oder MaBnahme odes das emtsprechende Rochisgeschih azch Art, Umfang
und Hbhe boreits im Einzelnon in einem von der Ourlmuvmhmg verobschizde.
ten Pinanz. oder Investwonsplan aufgeRihe in

Gesellschafterbeschltisse

Enischeidungen der Gesellschafier in Gessllschaftsangeloganheiton werden grundsitalich
durch GesellechsRerbeschiugg gofosnt

1724048401
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10.

Drc Gesclischaferbeschitsse werdea grundsStzich ‘n Gcnlkduﬂwvmmwn gefuan

Sofem nlely Twingendes Rechit clne pndern Form vorscheeibs, kBanen dla Qeselischafter Be-
schidsse oder Entschorhingen culleshald ciner Verezmmiung, db. durch sehriftfiche Ab-
summung, un Umlsufverf heen, durch Brief Tex, E-Mall ader mindlich brw tefofontsch,
insbesondere durch Tetefon- und/ode Vide -Konferenzschaltung, oder in Jeder kombmier
len Form fassen, wenn tein Gesellschafer diesem Verfohren widersprichi

MMIMMnmmwmwmmw(uh
weiszwecken, aicht als Wirksambestsvormusset ungen) elnz von aflen Geselischafiern xy va-
Wuhmdeﬂmdmﬂmfmnm

Jokretabschiuss, Ge'hnmndnu

Flr die Aufste hnswdhﬂﬁmgdalMMmumd.mhMlﬂ.duLw
mh:phudaegeeulwbm\!mﬂmﬂm

Die Gesellschaflerverssmmiung entscheider hduﬂcwhnvwm;

Beksnstmachungen

Die Bekonntmachungen der Gesellse oft erfolgen ausschiieBlich im efoktronischon Bundes-
ameiges

Sechlunbestienmaungen

?uhmnmmommmwam“mw
Mmduwbd.dw%dmwtdmdhucm&ﬁbvmcluhp

lungsieke cnthiilt, sof! dies dia Wuhmhndnﬂhpwmmdhuw-
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