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Attachment 1 
MOU 3 Final Release, Waiver and Indemnification Provisions 

The capitalized terms in this Attachment 1 have the same meaning as they do in MOU 3.  For clarity, “Participating 
Publisher” includes a Foreign Society that chooses to participate in the Late Fee Program. 

(a) Release of Product-Related Claims 

Participating Publisher, on its own behalf and on behalf of its Related Persons, hereby Waives, solely and to the full extent 
of its legal authority to do so, and solely with respect to any shares of any musical composition owned, administered or 
otherwise controlled by such Participating Publisher, any Claims against (i) the Participating Record Companies, the 
Parties, and any Group V Administrator; (ii) persons or entities acting under authority of a Participating Record Company 
in connection with Covered Product (e.g., authorized manufacturers, distributors, customers, and joint ventures and so-
called “distributed labels” of the Participating Record Company to the extent that the Participating Record Company is 
obligated to pay royalties for such joint ventures and distributed labels’ Product); (iii) any vendor, service provider, or other 
person or entity acting under the authority of the Parties, any Group V Administrator in connection with MOU 3; (iv) any 
of the respective Affiliates, shareholders, predecessors, successors and assigns of the persons and entities in clauses (i) 
through (iii); and (v) any of the respective officers, directors, employees, agents and attorneys of the persons and entities 
in clauses (i) through (iv) (collectively, “Product-Related Releasees”) arising from the reproduction (including, as 
applicable under the terms of MOU 3, synchronization) and distribution in the United States of musical compositions as 
embodied in Covered Product, including, but not limited to, Claims for payment, late payment, nonpayment and 
infringement relating to Covered Product (collectively, “Product-Related Claims”), from the inception of such activities 
with respect to Covered Product for so long thereafter as such Covered Product continues to be distributed as 
contemplated by Section 5.1 of MOU 3; provided, however, that such release shall be effective only to the extent that 
payment of accrued P&U Royalties is made by a Participating Record Company for such musical compositions embodied 
in such Covered Product in accordance with MOU 3 and is received by the Participating Publisher (or Participating 
Publisher’s designee). Participating Publisher also hereby covenants not to assert Product-Related Claims that are Waived 
pursuant to this release, through a lawsuit or otherwise, and not to encourage litigation of such Product-Related Claims by 
third parties. With respect to any particular Covered Product, such release and covenant for Product-Related Claims shall 
be effective upon the receipt by Participating Publisher (or Participating Publisher’s designee) of funds resulting from a 
Participating Record Company’s payment for such Covered Product under MOU 3, and thereafter shall be effective 
forever with respect to such Covered Product. For the avoidance of doubt, the release granted hereunder does not extend 
to (a) any right of public performance; (b) any right of public display; or (c) any right to prepare a derivative work, except 
(I) to the extent of creation of a sound recording of a musical composition in the manner  permitted  under  Section 115, 
including the  arrangement  privilege  embodied in 17 U.S.C. § 115(a)(2), or (II) use of a sound recording of a musical 
composition to create an audiovisual work, but solely to the extent such audiovisual work is embodied in Covered 
Product. 

(b) Release of Process-Related Claims 

Participating Publisher, on its own behalf and on behalf of its Related Persons, hereby Waives, solely and to the full extent of 
its legal authority to do so, any Claims against (i) the Participating Record Companies, the Parties, and any Group V 
Administrator; (ii) any vendor, service provider, or other person or entity acting under the authority of a person or entity in 
clause (i); (iii) any of the respective Affiliates, shareholders, predecessors, successors and assigns of the persons and entities 
in clause (i) and (ii); and (iv) any of the respective officers, directors, employees, agents and attorneys of the persons and 
entities in clauses (i) through (iii) (collectively, “Process-Related Releasees”) arising from the activities of Process-Related 
Releasees in connection with the formation of MOU 3 and the implementation and administration of the processes set forth 
in the MOU 3; provided that, in the case of Participating Record Companies and any vendors, service providers or other 
persons or entities acting under their authority as described in clause (ii), the activities covered by this release of Process-
Related Claims do not include the determination or making of payments (including deposits, advances or payment of royalties 
or Late Fees) pursuant to MOU 3, or the reproduction or distribution of musical compositions or obtaining of license 
authority therefor (it being understood that Claims with respect to such activities of Participating Record Companies are 
Waived only in accordance with the terms of the above release of Product-Related Claims to the extent they constitute 
Product-Related Claims) (collectively, “Process-Related Claims”). Participating Publisher also hereby covenants not to 
assert such Process-Related Claims that are Waived pursuant to this release, through a lawsuit or otherwise, and not to 
encourage litigation of such Process-Related Claims by third parties. To the extent any Process-Related Claim is based on 
rights in a musical composition, the foregoing release (but not the foregoing covenant) shall be effective solely with respect 
to any shares of any musical composition owned, administered, or otherwise controlled by Participating Publisher and to 
the extent of such Participating Publisher’s legal authority to grant such release. Such release and covenant shall (a) 
become effective as of the date of receipt by Participating Publisher (or Participating Publisher’s designee) of any payment of 
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accrued P&U Royalties by the Group V Administrator under the MOU 3; (b) be effective only with respect to Process-
Related Claims arising through the date of such receipt, and thereafter, with respect to Process-Related Claims arising 
through the date of each successive receipt of a payment; and (c) as so limited, shall be effective forever with respect to such 
Process-Related Claims. 

(c) Waiver of Unknown Claims 

Participating Publisher hereby Waives, solely and to the full extent of its legal authority to do so, any right or benefit that 
may be available under Section 1542 of the California Civil Code or any similar laws of any other jurisdiction. Section 
1542 of the California Civil Code provides: 

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT 
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS 
OR HER SETTLEMENT WITH THE DEBTOR.” 

Notwithstanding the provisions of Section 1542 or any similar law of any other jurisdiction, and to provide a full and 
complete release of the beneficiaries of the releases set forth herein, Participating Publisher expressly acknowledges that the 
releases set forth herein are intended to include, without limitation, Claims as described in such releases that Participating 
Publisher does not know or suspect to exist in his favor at the time of execution of this document, and that the provisions  
hereof and payments under the MOU extinguish all such Claims to the extent provided in the releases set forth herein. 

(d) Indemnification for Payments 

Participating Publisher, on its own behalf and on behalf of its Related Persons (“Indemnitor”), hereby agrees and undertakes 
to secure, indemnify and hold harmless (i) the Parties, and any Group V Administrator; (ii) any vendor, service provider, or 
other person or entity acting under the authority of any person or entity in clause (i); (iii) any of the respective Affiliates, 
predecessors, successors and assigns of the persons and entities in clauses (i) and (ii); and (iv) any of the respective officers, 
directors, employees, agents and attorneys of the persons and entities in clauses (i), (ii) and (iii) (clauses (i), (ii), (iii) and (iv) 
collectively, “Indemnitees”), to the fullest extent permitted by law, against all losses, costs, expenses (including but not limited 
to court costs and reasonable experts’ and attorneys’ fees), claims, demands, penalties, assessments, interest charges, fees, 
liabilities and damages of any kind including, without limitation, exemplary or punitive damages, known or unknown, that are 
asserted against an Indemnitee arising out of, relating to, or in connection with an Indemnitor’s claim or receipt of funds under 
MOU 3, including but not limited to a claim by another Publisher or third party that such funds were wrongly claimed by, paid 
to or accepted by such Indemnitor. 

(e) Acknowledgments 

Participating Publisher acknowledges and shall never dispute that (i) MOU 3 and this Attachment 1, as posted in the HFA 
Agreement Portal, are voluntarily entered into by Participating Publisher; (ii) Participating Publisher has been advised, 
and has had a reasonable opportunity, to consult with Participating Publisher’s attorney in deciding whether to agree to 
the MOU 3 and this Attachment 1; (iii) the releases set forth herein are of a continuing nature and will apply to certain 
activities occurring after the date of execution, provided that the conditions of the releases are satisfied; (iv) payments 
made by Participating Record Companies under MOU 3 and received by the Participating Publisher (or Participating 
Publisher’s designee) constitute good and valuable consideration for the releases set forth herein; (v) the MOU 3 and 
participation in the Late Fee Program under MOU 3 by a beneficiary of the releases set forth herein shall not constitute an 
admission by such person or entity of any wrongful action or inaction; and (vi) no agreement or representation, express or 
implied, has been made to, or is being relied upon by, Participating Publisher with respect to the releases set forth herein, 
except as expressly set forth in MOU 3 and this Attachment 1. 

(f) Miscellaneous 

MOU 3 and Attachment 1, and all matters arising out of or relating to the MOU 3 or Attachment 1, shall be governed by 
the laws of the State of New York without giving effect to any choice of law rule that would cause the application of the 
laws of any jurisdiction other than the laws of the State of New York. MOU 3 and this Attachment 1 constitute the entire 
understanding with respect to the releases, waiver and indemnification set forth herein and may not be altered or amended 
with respect to any beneficiary of the releases, waiver and indemnification set forth herein except by a written instrument 
executed by such beneficiary. 

 


