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INTRODUCTION

1. By this action, plaintiff Artists Rights Enforcement Corporation (“AREC”) secks a
judicial determination of its right to receive songwriter royalties under a contract between
decedent Joan Marie Johnson — one of the three writers of the song, “Iko Tko,” made famous by
the singing trio, the Dixie Cups (of which Ms. Johnson was also a member) — and Defendant EMI
Consortium Songs, Inc. (“EMI™) as successor-in-interest to Windswept Holdings, LLC (the
“Windswept Contract™).

2. AREC has a contingency fee contract with Ms, Johnson under which AREC was to
assist Ms. Johnson in pursuing and recovering royalties due to her, including songwriter royalties
for “Tko Iko.” Because AREC’s litigation efforts on Ms. Johnson’s behalf were successful and
resulted in royalties to Ms. Johnson that she was not previously receiving and would not have |
received in absence of AREC’s efforts, AREC’s conﬁngency fee of fifty percent of the ongoing
resulting royalty streams is fully earned and vested. This includes the songwriter royalties due
under the Windswept Contract.

3 Pursuant to AREC’s contract with Ms. Johnson, the implementation of which was
incorporated into the terms of the Windswept Contract, Windswept (and now Defendant EMI as
Windswept’s successor-in-interest) is to remit Ms. Johnson’s songwriter royalties directly to
AREC. Then, pursuant to AREC’s contract with Ms. Johnson, AREC is to take its fifty-percent
contingency fee and pay the balance to Ms. Johnson. And, for more than a decade following the
execution of the Windswept Contract in 2004, this is exactly what happened. Per the terms of the
Windswept Contract, AREC has been collecting Ms. Johnson’s songwriter royalties directly from
Windswept (and, later, Defendant EMI).

4. Ms. Johnson died in October 2016. Defendant Jerri Thomas Jones (“Jones”), who
inherited Ms. Johnson’s rights under the Windswept Contract and therefore stands in her shoes,
has taken the position that AREC is not entitled to continue collecting the songwriter ;oyalﬁes
under the Windswept Contract now that Ms. Johnson has died. Defendant Jones contends that she

is the only party entitled to collect the songwriter royalties under the Windswept Contract,

1
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1 || notwithstanding AREC’s fully vested interest in collecting those royalties and deducting its

2 || contingency fee share.
3 3. AREC therefore seeks a judicial declaration that it is entitled to continue receiving
4 || Ms. Johnson's songwriter royalties under the Windswept Contract, as it has been doing since
5 11 2004.
6 PARTIES
7 6. Plaintiff Artists Rights Enforcement Corporation (“AREC”) is, and at all times
8 || relevant to this Complaint was, a corporation formed under the laws of the State of New York,
9 || with its principal place c;f business in New York, New York.
10 7. AREC is informed and believes that Defendant Jerri Thomas Jones (*Jones™) is an

11 [|individual who resides, and at all times relevant to this Complaint resided, in the State of Texas.
12 | 8. AREC is informed and believes that Defendant EMI Consortium Songs, Inc., doing
13 [{ business as EMI Longitude Music (“EMLI"), is a corporation formed under the laws of the State of
14 || New York with its principal place of business in New York, New York. AREC is further

15 || informed and believes that Defendant EMI is the successor-in-interest to Windswept Holdings,

16 {| LLC, doing business as Songs of Windswept Pacific (“Windswept™).

17 JURISDICTION AND VENUE

18 9. The Windswept Contract, as to which AREC seeks a judicial declaration of the

19 |{ rights and obligations of the interested parties, contains a forum selection clause that states: “All

20 || disputes under this agreement shall be submitted exclusively to the state or federal courts located

21 || in Los Angeles, California, each party hereby agreeing to submit to the jurisdiction of said courts.”
22 || (Ex.2,9 16(h).) This action constitutes a dispute regarding the rights and obligations of AREC,
23 (| Defendant EMI as the successor-in-interest to Windswept, and Defendant Jones as successor-in-
24 || interest to Ms. Johnson under the Windswept Contract and, therefore, is subject to the foregoing

25 || forum selection clause.

26 BACKGROUND FACTS
= 27 10.  Phaintiff AREC is in the business of protecting and licensing rights for musical
:;1' '28 artists, songwriters, publishers, and producers. AREC's client roster reads like a veritable “Who's 1
3 2 |
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1 || Who” of the Rock ‘n Roll and Rhythm & Blues Halls of Fame, representing a vast spectrum of
great musical pioneers. A leader in the protection of artists’ rights, AREC has been heralded in

the New York Times as a champion of artists and writers since 1977.

F - L S

Il Decedent Joan Marie Johnson was a co-writer of the hit song, “Tko Iko,” which was

Lh

made famous by the singing trio, the Dixie Cups. Ms. Johnson was also a member of the Dixie
Cups.
12.  Asof 1984, Ms. Johnson was not receiving any royalties whatsoever for the use of

songs she had written or master recordings on which she performed as a member of the Dixie

R =T - B N -

Cups. Therefore, in or around January 4, 1984, Ms. Johnson entered into a contract with AREC
10 || for assistance in pursuing and recovering royalties due to her-. A true and correct copy of the

11 |i contract between AREC and Ms. Johnson is attached hereto as E;(hii)it | (the “AREC Contract”™).
12 13.  Under the terms of the AREC Contract, AREC was to be paid a contingency fee in
13 (| the amount of fifty percent of ‘;all sums which may come into [AREC’s] hands or which may be
14 || realized as a proximate result of [AREC’s] activities on [Ms. Johnson’s] behalf” (Ex. 1, §4.)

15 || The AREC Contract furthér provides that Ms. Johnson authorizes AREC “to receive all funds

16 || collected by [AREC]” under the contract. (Ex. 1,95.)

17 14.  AREC fully performed under the AREC Contract by coordinating extensive

18 ]itjgaﬁon on behalf of Ms. Johnson to recover royalties owed to her, including songwriter royalties
19 || for “Tko Iko.” For instance; AREC had to assist Ms. Johnson (and her two co-writers) secure the
20 || copyright for “Iko Iko” with the U.S. Copyright Office against a competing claim by ARC Music
2] || on behalf of its writer/artist, James Crawford. Then, in December 2000, AREC coordinated

22 || litigation on behalf of Ms. Johnson and the other two writers of “Iko Iko” against Joe J ones,'

23 1| doing business as Melder Publishing Company (“Melder”) for failing to pay royalties due for “Tko
24 || Iko,” under a March 10, 1965 contract. Under the 1965 contract, Ms. Johnson and her co-writers
25 || transferred ownership of “Tko Iico” to Melder in exchange for Melder’s promise to pay them fifty

26 || percent of the income generated by the song. Although Melder licensed the ‘song to various third
27

" 28 Joe Jones is of no relation to Defendant Jerri Thomas Jones.
i :
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1 || parties and collected income from third-party exploitation of the song, Melder never made any
payments to Ms. Johnson and her co-writers as required by the 1965 contract. Moreover, Melder
misrepresented to Broadcast Music Inc. {“BMI") — a performing rights society that licenses the
public performance of songs on behalf of copyright owners — that he and multiple family members
wrote “Iko lko,” which diverted songwriter royalties due to Ms. Johnson and her co-writers from
BML? A jury found in favor of the members of Ms. Johnson and her co-writers on their claims
against Melder for breach of contract and unfair competition, awarded them damages in the

amount of $491,507.89, dissolved the 1965 contract, and determined that Melder must surrender

Y- T - - R - R I A

all copyrights and licenses of “lko 1ko” to Ms. Johnson and her co-writers. Melder appealed to the
10 || Fifth Circuit Court of Appeals, whic;h affirmed the District Court’s judgment in October 2003. ‘
11 || Melder then filed a Writ of Certiorari with the United States Supreme Court, which was denied in
12 (| April 2004. Notably, pursuant to the AREC Contract, AREC paid the attomeys engaged to

13 || represent Ms. Johnson’s interésts from its share of the contingency fee, so Ms. Johnson bore no

14 || responsibility for any of the legal fees incurred to achieve this result. (Ex. 1,9 4.)

15 15.  Among the royalty streams that AREC obtained for Ms. Johnson through the

16 || litigation efforts described above were songwriter royalties from Windswept Holdings, LLC for

17 || “Iko Iko.” Under a July 19, 2004 contract between the members of the Dixie Cups (including Ms.
18 i| Johnson) and Windswept, which is attached hereto as Exhibit 2 (the “Windswept Contract”),

19 || Windswept was to remit Ms. Johnson’s songwriter royalties for “Tko Iko™ to AREC’s office. (Ex.
20 [| 2, ¥ 6(a) and introductory paragraph on page 1 [listing AREC’s office in New York as the

21 || principal place of business for Ms. Johnson.)

22 16.  Pursuant to the Windswept Contract, Windswept — and, later, Defendant EMI as

23 || Windswept’s successor-in-interest — remitted Ms. Johnson’s songwriter royalties to AREC’s office
24 || on a regular basis. Then, pursuant to the AREC Contract, which designated AREC as Ms.

25 |{ Johnson’s attorney-in-fact for the purpose of depositing the funds received under the Windswept

26 || Contract, AREC deducted its fifty-percent contingency fee share and distributed the balance to

= 27

= 2 In addition to seeking damages from Melder in the litigation, AREC had to work to clear up
- 28 || this issue separately with BMI.

r.:' 4
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- COMPLAINT FOR DECLARATORY RELIEF

EA |

Doc# 1 Page# 5 - Doc ID = 1704287309 - Doc Type = OTHER



(Page 6 of 36)

L | @
1 {| Ms. Johnson. This was how the parties operated since the commencement of the Windswept
2 || Contract, with Ms. Johnson’s knowledge and consent.
3 17.  On information and belief, Ms. Johnson died testate in Louisiana on or about
4 (| October 3, 2016. AREC is informed and believes that the Louisiana court of competent
5 || jurisdiction probated Ms. Johnson’s will. AREC is further informed and believes that under Ms.
6 || Johnson’s will, Defendant Jerri Thomas Jones became the successor-in-interest to Ms. Johnson’s
7 [| rights (and corresponding obligations) pertaining to her royalties under the Windswept Contract.
8 ' 18.  Since Ms. Johnson’s death, Defendant Jones has taken the position that AREC is no
9 || longer entitled to continue collecting Ms. Johnson’s songwriter foyalties under the Windswept
10 |} Contract. Defendant J('mes contends that she is the only part-y entitled to collect Ms. Johnson's
11 || songwriter royalties under the Windswept Contract now that Ms. Johnson has died, even though
12 || AREC has a fully vested interest in collecting those royalties based on the AREC Contract.
13 || Notably, the Windswept Contract expressly states that it is “binding upon™ the parties’ “heirs,
14 || legatees, executors, administrators, successors and assigns,” meaning Defendant Jones is bound by
15 || the Windswept Contract.
16 19.  Inview of Defendant Jones's challenge to AREC’s right to continue collecting Ms.
17 Johnson’s songwriter royalties under the Windswept Contract, Defendant EMI has refused to
18 {| confirm to AREC that it will continue to honor the ierms of the Windswept Contract by remitting
19 || Ms. Johnson’s songwriter royalties directly to AREC. A judicial declaration as to AREC’s,
20 | Defendant EMI's, and Defendant Jones’s respective rights and obligations under the Windswept
21 Contract is therefore necessary.
22 FIRST CAUSE OF ACTION
23 DECLARATORY RELIEF
24 (Against All Defendants)
25 20.  AREC incorporates by this reference each and every allegation set forth in the
26 || foregoing paragraphs, as though fully set forth herein. |
& 27 21.  Anactual controversy has arisen and now exists among AREC, Defendant EMI,
:3—:: 28 || and Defendant Jones regarding their respective rights and obligations under the Windswept
5 5
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Doci#t 1 Page# 6 - Doe ID = 1704287309 ~ Doc Type = OTHER



(page 7 of 36)

1 || Contract. AREC contends that it is entitled to continue collecting Ms. Johnson’s songwriter

[ =]

royalties under the Windswept Contract, as has been done since 2004, and that Ms. Johnson’s
death does not iﬁlpact AREC’s rights because those rights became fully vested pursuant to the
AREC Contract when AREC successfully recovered the ongoing songwriter royalty stream for
Ms. Johnson through its litigation efforts. However, Defendant Jones disputes AREC’s
contentions and asserts that Defendant EMI must pay Ms. Johnson’s songwriter royalties directly
to Defendant Jones now that Ms. Johnson has died. Furthermore, Defendant EMI has refused to

confirm to AREC that it will continue to honor the terms of the Windswept Contract by remitting

O o ~ G b B W

Ms. Johnson’s songwriter royalties directly to AREC.

10 22. A judicial determination of the respective rights and obligations of AREC,

11 || Defendant EMI, and Defendant Jones under the Windswept Contract is necessary to resolve the
12 || foregoing controversy so that the parties know how to proceed in this ongoing contractual

13 || relationship.

14 23.  AREC therefore seeks a judicial determination that:
15 a. AREC is entitled to continue collecting all of Ms. Johnson’s songwriter
16 . royalties due under the Windswept Contract;
17 | b.  Defendant EMI is obligated under the Windswept Contract to remit all of
18 Ms. Johnson’s songwriter royalties to AREC;
19 ' c. AREC’s interest in collecting Ms. Johnson’s songwriter royalties due under
20 | the Windswept Contract and taking its contingency fee of fifty percent is
21 fully vested; and ‘
22 d. Defendant Jones is Ms. Johnson’s successor-in-interest and, therefore, is
23 bound by Ms. Johnson’s obligation to-allow AREC to collect the songwriter
24 royalties from the Windswept Contract and deduct its contingency fee of
25 fifty percent pursuant to the AREC Contract. |
26 |
S
z m
= J
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)\ PRAYER |
2 WHEREFORE, plaintiff Artists Rights Enforcement Corporation prays for judgment as
3 || follows:
4 1. A judicial determination that:
5 a. AREC is entitled to continue collecting ali of Ms. Johnson’s songwriter
6 royalties due under the Windswept Contract;
7 b. Defendant EMI is obligated under the Windswept Contract to remit all of
8 Ms. Johnson’s songwriter royalties to AREC;
9 c. AREC’s interest in collecting Ms. Johnson’s songwriter royalties due under
10 the Windswept Contract and taking its contingency fee of fifty percent is
11 fully vested; and -
12 d Defendant Jones is Ms. Johnson’s successor-in-interest and, therefore, is
13 bound by Ms. Johnson’s contractual obligation to allow AREC to collect
14 the songwriter royalties under the Windswept Contract and deduct its
15 contingency fee of fifty percent pursuant to the AREC Contract.
16 2 Costs of suit; and
17 3 Such other and further relief as the Court deems proper.
18
19 || Dated: July 25, 2017 SMITH CORRELL LLP
20
21
22 By: W W/ M—’
Michelle J. Co#fell
23 Attomney for Plaintiff
24 Artists Rights Enforcement Corporation
25
26
= 27
{:—_:: 28
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. . . ! ’ . YA \Jequ 4y 1204
Artist Rights Enforcemen®™TCorp. .
250 West 57th Street i

New York, NY 10107
Attention: Mr. Chuck RUbln
RE: THE DIXIE CUPS

P o S ——— 0 o -

I hereby retain you and your firm to act on my behalf "in
connection with investigation into and collection of any and all royalties
which are, or may be due and owing to THE DIXIE CUPS.

It is my understanding that you are to use your best efforts to obtain on my
behalf from record and publishing companies, and all others who are or may
be liable to me, as well as any other persons or entities acting in concert
with them, arising out of my business or contractual relations with such
parties an accounting for and collection of such royalties and other rights
which are, or may be due to me from the manufacture, sale, publication, use °
or distribution of phonograph records, tapes, performances, publlcatluns, or
other dissemination of my Artistic material.

' I further understand that it may be necessary or desirable to
retain the services of accounting firms. ' In that event, payment for same
shall be borne by Artist Rights Enforcement Corp.

It is my further understanding that in the event it is
desirable or necessary to engage counsel to act on my behalf, that you shall’
recommend counsel who is satisfactory to me that I shall retaln upon such
terms as may be agreeable between us and such counsel shall be paid out of
your share of the proceeds realized, and in accord with my separate
agreement with such counsel, -

- In return for your services, set forth hereinabave, I shall pay
you fifty (50%) percent of all sums which may come into your hands or which
may be realized as a proximate result of your activities on my behalf. It
is also agreed that if no recovery of fuhds as mentioned hereinabove, is
made on my behalf, I will have no obligation to you, and your firm,
including no obligations of expense that you, 'your firm, accounting firms,
counsel or attorneys may have incurred.

I further agree that all out-of-pocket expenses incurred by you in
connection with the handling of my claim shall be reimbursed and deducted
from the amounts recovered. However, I reserve the right to approve all
such expenses incurred in my behalf in excess of $100 each. !
It is also agreed, that any .expenses incurred will be paid our of your fifty
{50%) of any recovery as set forth in paragraph three (3) above,

Further, 1 hereby authorlze.you to receive all funds collected ’
by you hereunder and appoint you my attorney in fact but only for the purpose : '
of depositing them into your special account. It is my further understanding ]
that before any disbursements are made, I:will receive a full accounting of
monies received and proposed disbursements. Only after I have approved the
propased disbursements, and upon the clearing of such funds, you shall then
make payment to me, yourself and any thlrd parties including attorneys under
the te1ms of this agreement.

Your acceptance of this Agreement is indicated by your
§;gnature pelow in the lower left-hand corner under the words"ACCEPTED BY".

\J

Very truly yours,

AECEPTED BY: _ THE xu—: cuPs

ARTISTS RIGHTS ENFPRC MENT CORP. ; I )7@-%4/»/
M M . Byl

8y /° ‘ :

bt |

c ) ~Joan M. Johdéson

Phatmls Ditbnam 17
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SE [ASE AND SALE AGREEMENT®

Agreement made this 15th day of Tuly, 2004 by and among Rosa Lee Hawkins, Barbara .
Anne Hawkins and Joan Marie Johnson;, with a:principal place of business at Artists Rights
Enforcement Corp., 250 West 57th Street, Suite 520; New York, New York 10107 (collectively
and individually referred to as “Seller”) and Windswept Holdings, LLC doing business as Sangs of
Windswept Pacific (BMI) with a principal place of business at 9320 Wilshire Boulevard, Suite
200, Beverly Hills, California 90212 (“Purchaser”),

1. Deﬁ_nitions

(8) "Acquisition Agreements” shall mean and include individually and collectively
.each and every contract or instrument pursuant to whichi Seller acquired an interest in the
,Composition in the Tetritory, including, without limitation, songwriter, co-publishing, royalty
participation, administration, subpublishing.and collection agreements, judgments, the Arc
.Settlement Agreement, the District Court Judgment, the Court of Appeals Decision and any and
all rights and benefits thereunder; and assignments thereof, including any unrecouped advances
made to songwriters dnd/or. other royalty participants thereunder.

{b)  "“Accounts Receivable" shall mean and mclude all claims, choses in action,
debts, receivables, accounts, royalties, advances, fees, monies and-all’ other rights to receive
.monies or other propérty ffom any and all sources in:the Territory which are: (i) owing to Seller,
(ii) eamed in respect of the Assets, and (iii) have not been actually received by Seller prior to or
‘on the Effective Date (as defined below) regardless of when earned or due. For the avoidance of
doubt and without in any way fimiting the foregoing, sums realized after the Effective Date from
audit examinations of Seller's licensees undertaken at any time prior to or after the Effective Date
‘will be deemed to be Accounts Receivable, it being understood that Purchaser will be entitled to
xetain all sums so realized.

(€)  "ArcSettlemient Agreement" shall 'mean. the December 2, 1968 agreement
between Arc:Music Corporanon orone hand and Melders “Publishing Corporanon and Trio Music
Co. Inc. on the other hand. - :

(d)  "Assets” shall megn and include the Composition, the Acquisition
Agreements, the Song Files, the Licenses, Accounts Receivable, Income Ownership and
Collection Rights, Rights of Administration.and all accounts, contract tiglits and genéral
intangibles relating thereto:

(&)  “Claims” shall mean:and include all liens, charges, pledges, security
interests, mortgages,-encumbrances, options, nghts of first refusal or first negotiation, claims,
demands, actions, litigation-or proceedings or impediménts to Purchaser's ability to collect its-
share of fees, royalties or other monies.derived from the Assets, pendmg, outstanding, or
threatened, re!atmg to or adversely affécting or which:will of may in any way prejudice, limit or
intérfere with the rights of Purchaser in the Territory in and to the Assets including, -without
windswept. ko purchase (6} 7.6.04

1
<

o)
W

[ 9]
Lx)
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limitation, the Composition, or the copynghts theréin and thereto and any extensions,
continuations, restorations or reversiots thereof, whether vested, contingent or inchoate, and
whether now in existence; or hereafter coming into existence as the result of future legislation or
fiture interpretation of legislation to the extent that such future legislation or future interpretation
of legislation expands and/or enhances rather than diminishes Purchaser’s rights and interests
hereunder, or any title or titles thereto, or any of the other rights, licenses, privileges or properties
being conveyed and granted to Purchaser hereunder, including but not limited to Purchaser's righi
to receive income refating to the-Composition.

(f) “Closing Date" shall mean the date on which the Closing shall occur as
provided in paragraph 4 below.

(g) “Closing" shall mean the "closing" of this transaction at which this
- agreement and the attendant-ancillary documents-shall be-executed and wherein Seller will sell and
deliver to Purchaser and Purchaser will buy.from Seller the Assets, and otheri ights and privileges
subject hereto, and Purchaser will pay to Seller the Purchase Price. sef forth in paragraph 3(a)
below.

(h)  "Composition" shall mean the musical composition entitled "Iko Tko"
written by Writers together with the copyrights therein and thereto in the Territory and any-and all
renewals, extensions, continuations, restorations and reversions thereof in the Temtory, whether
vested, contingeat or inchoate, and whether nowin existence or hereafter coming into existence:
as the result of future legislation or fiture interpretation of legislation), the titles, music and lyrics
of the Composition, any and all arrangements, adaptations, editions, translations, foreign lenguage
versions and derivative works of the Composition and any and all claims, demands, actions and
causes of action.relating to the Composition in the Territory whether accruing prior to the
Effective Date or thereafter,

()  "Court.of Appedls Decision”.shall mean the unpublished Decision of the !
United States Court of Appeals for the Fifth Circuit, filed-August 29,2003 (No.02-30473 !
< Summary Calendar), in the action entitled Rosa Lee Hawkins, Barbara Anne Hawkins and Joan
Mari¢ Johnson, Plaintiffs-Appellees v: Joe Jones d/b/a Melder Publishing Co., Defendant-
Appellant,

{) “District-Court Judgment" shall mean the March'26, 2002 Order and
Judgment of Hon. Peter Beer, United States District Judge, in the action entitled Rosa Lee
Hawkins, Barbara Anne Hawkins and Joan Marie Johnson, Plaintiffs v. Joe.Jones d/b/a Melder
Publishing Co., Defendant, United States District Court for Eastern District of Louisiana, Civil
Action #00-3785.

(k) “Effective Date” shall mean the date of this agreement.

()] "Income Ownership and Collection Rights" shall mean and include the ,
awnership of and the right to collect in the Territory Seller's interest in and to all claims, choses in
windgwept, ko purchese {6} 7.6.04
.2
I
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action, debts, receivables,,accounts, royalties, advances; fees, monies and-all other rights to-
-recéive monies of-other property | fmm any.and all sources in the- Territory which are earned
-and/or payable in respect of thé Assets-at'any time on or aftér the Effective Date including
-withot limitatior the pubhsher share of public performance fees and royalties and any sums

. realized from audit examinations of Licensees or Seller's gther payors for any petiod of time. prior
to or after-the Effective Date, o riatter wherni paid and/or which are paid by any such sources at
any.time on or after the Eﬁ'ecnve Date, regardless of when eamed

{m) “Llcenses" shall mean and include’ mdmdua]ly and collectively each dnd
&very license, subpuhhshmg agreement, adnumstrauon agreement -participation, licensing or
collection agreement, mechdnical or. pubhc performance society agreement and 3l other contracts
and agreements relating 'to the use-or. explmtatmn of the-Composition in the Territory, and: any
and all rights and benefits thereundec'in the. Temitory:.

(n)  "Matedal Agreements" shall meari to the extent that they have any current
-effect.on the'use, exploltatlon or ownershlp of the Composmunm the Territory, or Seller's.or
Purchaser's ab:llty to collect any income derived thereﬁ'om inthe Temtory (i) any exclusive
contracts (other. than' Acquisitior Agreements) (ii)-any sub-pubhshmg agreements (iii). ‘any co-
publishing, administration, collection or pantlc:patlon :agréements; (iv) any "print" agreenient; (v)
any performinig rights society. agreements; and (vi) any blanket licénses. '

-(0)  "Melder" shall mean Jde Jones d/b/a Meldér Publishing Co., dlso knovwmn as
‘Melder Pub. Co., Melders Publishing Corporation.and other variations of the word $ "Melder",
“"Publishing",. "Company" or "Corporation".

(p)  “Net Writer Share” shall miean the net dmount of royalties Writer
. collectively actually received in the’United States derived from. exploitation of the Assets in the
“Territory from BMI during the four-year penod January -1, 1999 through December 31, 2002 and-
from Trio dunng the-four yeat period July-1,.1999 throygh June 30, 2003, as calculated pursuant
to'the OngmaJ Publishing Agreement and'the Aré! Settlement Agréement, as sgt forth on Bxubit
"H" annexed hereto-and made part hereof:

(@)  “NetPublisher Share"'shall mean-an amount equal to the Net Writer Share,
adjusted as follows: the amotint Writer recewed from Tfio is doubled to account for the same
»amount Melder should have. paid Writer dunng the same penod

) “Original Publishing. Agreement" shaIl méan:the March. 10, 1965 publishing
agreement between:Melder Pub: Co and TrioMusic Co., Iné. ("Pubhsher") and Barbara Hawkins,
Joan Marie Hawlins and Rosa Lee Hawlkins, jointly and- severa]ly in their capacities as. authors of
the Compasition ("Wnter(s)")

(s) “Purchase Price”. shall inean the purchase price:for the Assets as. set forth in
paragraph'3-(a) below

~windswept. Iko purchnse « {.) 7.6.04
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(t)  "Rights of Administration" shall'meari and include Seller’s rights of
whatsoever nature in the Assets in the Tétritory, including but-not limited to the fights to publish,
-administer, explmt in any-and all media of whatsoever nature, whether now known or hereafter
devised, deal in, transfer or otherwise dispos¢.of the Composition or any right therein- throughuut
the universe and to. collect all.income, compensition or consideration of whatsoever nature-arising
out of the exercise of such Rights.of Administration; the- right to institute, pursue and compromise
all'claims and choses:in-action existing at the Effective. Date no. matter when the same arose or.

arising at any time after the Effective Date; the right to undertake'audit examinations of licensees
and other users of the Composition in the Temtory or of-any person, firm or entity who- deals in
.of controls any riglits in and to-any.of the Assets in the Territory and to retain the results thereof.

" Included with the Rights of Administration are the non-exclusive,, perpetual rights to use the
name, image and likeness of, and the biographical information concerning, the Writers.and to !
-reproduce, print, publish or disseminate the same in-any mediium-or by any method, now or !
hereafter known, for the purpose ‘of explmtmg, adnumstenng and otherwise.dealing with the
Composition and/or Purchaser’s music publishing business and to- -authorize others to, exercise aty
of the foregoing nghts The aforesaid rights, along with all of the other, R.lghts -of Administration,
shall be irrevocable and shall'be:coupled with Purchaser's property: nghts in'the.other Assets,

(u) "Royalhes" shall inean all royalties, shares of profits-and/or other
consideration due and payable to the Writérs and to Arc Music Corporation in connection with
-the Composition eamed solely in. the Tegritory.

() “Schedule of Writers Royalties" shall. mean all Royalties payable by
Putchaser to Writers'earned solely in the Terntmjy pursuantjto the schedule annexed hereto as
i Schedule "A"" and ' made part hereof:
(w) “SongFiles" shall inean the copyright assignments, certificates and
«documents, royélty records, corréspondence, books, files and records, original documents, and
the like relating to the Composition, inéluding without limitation all documents.and information
necessary-to admiriistér Seller’s interest the Composition‘and to.collect the monies earned thereby
in the Territory from and after the Effective Date. Song Fileg shall also.mean and include all
printed editions, folié, sheet music, lead sheets, -mussic cue sheets, musical scores or other printed
; material containing the Composition and the photographxc or-engraving plates, if any, from which
they are derived, and any publicity’ materials relating to the Composmon and the Writers including
without limitation photographs, posters, biographical materials and awards as well as all
demionstration recordings, phonograph records-andother embodiments of thie Composition,

(x)  "Supreme Court Order" shall mean the Order of the Supreme Court of the
United States of America denying . Petitioner's request fora Writ of Certiorari, filed April 5, 2004
(No.03-1100) in the action. enhtled Joe Jones, Pehtmner v.-Rosa’L..Hawkins, Barbara Anne-
‘Hawkins and Joan Marie J o}mson Respondents

@ "Tezrit'orj{":s'hall_ mean the universe excluding:the United States of America,
‘itsterritories and possessions:
.unndsml_:t ko purchase (6} 726, 04
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(z)  "Trio" shall mean Trio Music Co., Inc.

(aa) United States Renewal Copyright shall mean-the copyright registration
covering the United States copytight renewal term of the Composition commencing January 1,
1993, filed by Seller claiming as authors, renewal registration number RE 776 944, date of
registration February 2, 1992 which renewed copyright registration EU 83691, filed July 13,
1964, .

(bb)  "Writers" shall mean individually and collectively Rosa Lee Hawkins,
Barbara Anne Hawkins and Joan Marie Johnson in their capacities as authors of the Composition.

2. Grant Of Rights.

{a) Seller hereby sells, conveys, grants, assigns, transfers and sets over unto
Purchaser, and Purchaser hereby purchases from Seller all of Seller's right; title and interest in and
to the Assets for and in the Territory. Seller’s right, title and interest is fully described in
paragraph 8 (cc) below. The foregoing sale, conveyaace, grant, assignment and transfer shall be
deemed to be effective as of the Effective Date. The rights herein conveyed to Purchaser as of the
Effective Date shall include all rights whatscever relating to the Assets throughout the universe
including, without limitation;

(i) °~ the sole and exclusive Rights of Administration in Seller's interest in
the Composition; ’

(i) ~ the sole.and exclusive Income Ownership and Collection Rights in
Seller's interest in the Assets;

(i)  all Seller's right, title and interest in and to the Composition, the
copyright therein and all rights under copyright as adjudicated by the District Court Judgment and
the Court of Appeals Decision.

(b)  Nothing contained in this agreement shall be deemed to restrict or limit the
generality of'the grant herein made to Purchaser pursuant to subparagraph 2(a), and nothing
contained in this agreement shall be interpreted or construed to obligate Purchaser to exploit the
Assets, or any of them, or to exercise any of the rights, licenses, .or privileges herein granted.

' 3. Consideration. In full consideration of this agreement and in reliance on Seller's :
warranties, representations, covenants and agreements herein contained, and the full and complete

transfer of the Asséts and all other rights, licenses, privileges, and properties herein being

conveyed and granted to Purchaser, and subject to the terms and conditions of this agreement,

Purchaser shall pay to Seller, and Seller agrees tq accept the Purchase Price of Three Hundred

Thousand Dallars ($300,000) payable as follows:

windswept. Iko purchase (6) 7.6.04

A

£18T75E

Doc# 1 Page# 16 - Doc ID = 1704287309 - Doc Type = OTHER



(Page 17 of 36)

(@)  Atthe Closing, by a check drawn on 2 U.S. bank, the sum of One Hundred
'Forty Thousand Dollars ($140,000) less:.

M an amount equal to theunrecouped advances previously paid to
. Seller or Writers itefriized -on Exhibit E hereto; and

(if) any other.adjustients permitted hereunder.

(b}  The sum of Forty Thousand Dollars ($40,000) by a check drawn on a U.S.
bank, if and when Purchaser receives either: (i) an Internal Revenue Setrvice ("IRS") Record of
Account or other docunientation furnished by the TRS confirming that Federal Tax Lien
#729506412, dated July 26, 1995 against Barbara Anne Hawkins and Federal Tax Lien
#720218837, dated September 6, 2002 against Rosa Lee Hawkins (such Liens:being hereinafter
referred to collectively as the "Liens") have been compromised and settled and the Lien or Liens
released, or (ii) in the altemative, documentation furnished by the IRS confirming that the Liens
are against individuals who do niot comprise Seller hereunder but who have the same name as
such individuals and that there are no Liens against the indiviguals who comprise Seller.
Purchaser's receipt of such documentation from the IRS is a condition precedent to its cbligation
'to pay Seller the sum of Forty Thousand Dollars ($40,000).

()  If as of the one year anniversary date of the payment made at the Closing:

(i) there are no Claims other than the Claims sét forth on Exhibit F-and (ii) the Claims set forth onr
Exhibit F have been fully resolved and settled to vest in Purchaser Seller’s rights and interests'in
the Composition pursuant to-the. Acquisition Agreements and (iii) Seller has fiilly complied with
all terms of this agreement; Purchaser shall pay Seller the additional.the sum of One Hundred
Twenty Thousand-Dallars ($120,000).by a check drawh ori'a .S, bank on the one year
.anniversary date of the Closmg If, a5 of the one year anniversary date of the payment made at the
Closing: any Claims referred to in:subsections 3(b)(i) or (i) exist, or if Seller has not fully
complied with all terms of-this agreement, then Purchaser shall have the right to withhold all or a
portion of the One’ Hundred  Twedty Thousand Dollar (5120;000) balar.ce of the Purchase Price
for indemnification against ] Purchaser’s loss, fiability, cost and expense (including attorney's fees),
in.accordance with the terms of ‘paragraph 10 below, in addition to and without limitation of
Purchaser's other nghts and.remedies-pursuant to this agreement or otherwise. Without limiting
the generality of the foregoing, the Federal Tax Liens referred to in paragraph 3(b) above are
‘ - Claims, If as of the one year anniversary date of the  payment made at the Closing, these Claims

have not been resolved and/or compromised, settled and released, then Purchaser shall continue to

withhold the Forty Thousand Dollar (%40, 000) payment due pursuant to paragraph 3(b) in

addition to any other amounts Purchaser has the right to withhold pursuant to this paragraph 3(c).

(d) If, at-any time prior to full payment of the Purchase Price, a lien or
garmshment attaches to Purchaser's property, or rights as a result of the either or both of the Liens
or any other liens, Purchaser has the right to pay the amount required to satisfy the applicable
Lien or other lien ‘and any pena.!ues and/or interest related thereto, from the balance of the
Purchase Price, and t6 deduct such amount from the.balance of the Purchiase Price in order to
windswept, Iko purchase (6) 7.6.04
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termiriate and/or satisfy suchilien or garmshment If a lien or garmsh.ment attaches to Purchaser's
property as a result of a lien other than a Lien, Seller shall have.a period of sixty (60) days from-
the date on which Seller, réceives notice of such lien or garnishment in which to negotiate 2

| -settlement of the amount die, sansfy the debt and provide Purchaser with documentation
-evidencing satisfaction of the debt and termination of such lien or garmshmant, in which event,
Purchaser.has the right to pay the settlement amount dlrectly to the lienor: from and out of the
‘balance of the Purchage Price.-Additionally, Purchaser has the right to satisfy such a lien or
gamnishment froin and out of any royalties payable to Seller in'their capacities as Writers-pursuant
to the WnterP..oyalty Schedule if the balance of the Purchiase Price is insufficient to satisfy the
debt to which the lien or gannshment on Purchaser's property attaches or if the Purchase Price.has
been previously paid.

{e) Seller agrees that each check or.checks in payment of the Purchase
Price shall be made. payable to the order of " Artists: Rights Enforcement Corporation” '
(EIN 13-3129314) and that payment to Artists Rights Enforcement Corporat:on is deemed
to-be payment to Seller hereunder. ‘Such checks shall be delivered to Artists R:ghts
Enforcement Corporation af the address first set.forth- above,

4, Closing:

i (a) On or about July.19, 2004, or.as.soon thereafter as is reasonably possible,

. the parties will hold.a closing at.Purchaser's offices or. at such other place as the parties may

" agree, at which this agreement and the attendant ancillery documents shall be executed. Seller will
sell and deliver to Purchiaser, and Purchaser will buy from.Seller the, Asséts- and other rights and
privileges subject hereto, and the Purchaser 'will pay to Seller the Purciiase Price set forth in
paragraph 3(a) aboye.

i ) Furth_gr-, at the Closing Seller shall:

~

(1) deliver to, Purchaser at Seller’s sole cost and expense and at 4 place
demgnated by Purchaser the Acquisition Agreeménts Song Files, Licenses and Material |
Agreements. Such delivery shall be of the essence of this agreement, '

(u) -execute (and have notarized) and deliver to Purchaser, for
recordation purpose$ with the Register of Copynghts of the United States, an assignment in the
form ansiexéd hereto as:Exhibit G-1 of all of Seller's right, title, -and. interest for and in the
Territory in and to the Composmon, ‘the copytights therein and thereto and any and all extensions,
continuations, restorations.and reversions théreof, whether vested; contingent or. inchoate and-
whether now in existence or hereafter-coming into éxistence as the result of future legisfation or
future interpretation of legislation;

(m) execute and deliver to-Purchiaser a general assignment- relatmg to:
the other matetials comprising the-Assets bemg transfetred, and notices of assignment, in the form |

aftached héfeto as G-2;
windgwspt. Iko purshase (6) 7,604 i
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(iv)  execute and deliver to Purchaser notices of assignment in the form
attached bereto as G-3;

(v)  execute, acknowledge and deliver to Purchaser, or procure the due
execution, acknowledgment and delivery to Purchaser of, any-and all such copyright assignments-
or other instruments or documents (including, without limitation, appropriate letters of direction
1o collection agents; licensees, public performance socleties'and foreign subpublishers), in forms-
to be approved by Purchaser, which shall be necessary and proper to carry out and éxecute the.
purposes : and intent of this agreement in the United States and in all other: countries of the world,
and in order to secure for Purcheser all-of the rights and benefits being granted to Purchaser in
-and to the Composition.

5. Conditions Precedent to Purchaser's Obligations  :Seller hereby agrees that all
obligations of Purchaser under this agreement are subject to the fulfillment, prior to or at the
Closing, of each of the following conditions, with the understanding that the failure of any of the-
Tollowing conditions shail allow Purchaser to terminate this-agreement:

{(a) i) All financial data and information heretofore given by Seller to
Purchaser with respect to the Composition, the income derived therefrom in the Terrtory, and the.
royalties and other expenses related thereto, shall be subject to verification by Purchaser prior.to
the Closing by means of an audit of Seller's books, records, documients and filés pertaisiing to the
Composition. Further, Seller-shall make available to Purchaser priorto the Closing for
examination as Purchaser may require the signed. originals of all Acquisition Agreements and
Material Agreements which are in Seller's possession or conitrol, together with. any and 4ll
amendments, modifications or renewals to date thereto, and the Song Files.

(i)’  Thefact'that Purchaser shall be furnistied.or shall have been
furnished the various agreeménts, contracts licenses, documents, certificates, statements and
other instruments hereinabove referred to or that. thg same shall be made available ot shall have
been made available to Purchaser shall not constitute notice to Purchaser of any defect in the right.
of Seller to enter into this agréement orto execute any agreements or other instruments executed
or to be executed pursuant hereto, or notice-to Purchaser of any incapacity or inability of Seller to
nake any of the warranties, representations 6r covenants made by Seller herein or in the exhibits
.annexed hereto or in any statements, certificateg or documents or other instrunients submitted or
70 be submitted pursuant hereto or prevent Purchaser from enforcing its rights hereunder with
respect to any of the foregoing. The:fact that Purchaser shall have acquired or shall acquire any
information (including information ﬁom an audit) which ghall be confraty 10 any warranty,
representation or covenant made by Seller as aforesaid shall not constitute notice to Purchaser of
any defect in any such warranty, representation or covenant nor prevent Purchaser from enforcing
its rights hereunder with respect thereto.

(b)  Seller's warranties and representations contained in this agreement, in the
exhibits annexed hereto, and in any statement, certificate, documert or other instrument submitted
windswept. ko purchase  (6) 7.6.04
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of to be submitted to Purchaser pursuant to'this agreement or in connection with this transaction
shall be true at the time of the Closing as though made at such time.

(c)  Seller shall have performed and complied with all agreements and
conditions réquired by this agreement to be petformed or complied ‘with by Seller prior to or at
the Closing.

(d)  .Seller shall' have obtained and delivered to Purchaser any necessary
consents expressly requested by Purchaser to the assignment and conveyance to Purchaser of the
rights, licenses, privileges and properties being conveyed and granted hereunder,

6. Purchaser's And Seller's kovaltv Qbligations; No Assumption Of Liabilities,

(a) Purchaser shall be obligatéd to pay alt Royalties due under the Asc
Settlement Agreement and the-Schedule of Writers Royalties which become payable on or after
the Closing Date on account of mdiies eamed in the Temtory actually received by Purchaser in
the United States or credited to Purchaser's account in reduotion of an edvance actually received
by Purchaser or on account of the advances, if any, listed ofi Exhibit E attached hereto which
result in a reduction of the Purchase Pricé pursuant to paragraph 3 (a) (i) above. Except only for
‘Purchaser’s obligation to pay Royalhes pursuant to the Arc Settlement Agreement and the
Schedule of Writers Royaities on monies earned i in the Territory actually received by Purchaser in
the-United States or credited to Purchaser's account after ihe Closing Date in accordance with the.
terms and limitations of the immediately. preceding sentence, Purchaser will not assume, be bound
by or agree-to pay, perform, or discharge any of Seller's liabilities or ubhganons fixed or .
contingent, of any kind or nature whatsoever, whether incurred, accrued or afising prior to, on or
after the Closing Date, Seller, collectively and individually, in the1r capacities as Writers, hereby
.agree to the terms of the Schedule of Writers Royalties. For the avoidance of doubt, Ttio shall
pay Writers their Royalties pursuant to the Arc Settlement Agreement and Purchaser, as owner of
the interest formerly.owned by Melder that Seller hereby sells 10. Prcbaser, shall pay Writers their
Royalties pursuant to the Schedule of Writers Royalties;

(b)  .Seller shall bé obligated to pay all Royalties dus.and payable on account of
monies actually received by Seller or credited to Seller's account in reduction of an advance
actually received by Seller at any time prior to the Closing Date, except that Seller shall not have
this obligation with respect to Royalties.payable by Purchaser pursuant.to agreements in.which
advances were actually received by Seller but solely to the extent such advances are listed on
Exhibit E attached hiereto and resultin a reduction of the Purchase Price pursuant to paragraph 3
{a) (1) above. Further, on and after the Closing Date, upon receipt, Seller shall turn over to
‘Purchaser any and-all income received by.Seller relating to the Composition or any of the other
rights and properties.being sold to Purchaser herennder, along with any statements received by
Seller relating thereto.

7. Quraugg Qf Rights. Purchaser shall have the benefit of the Assets throughout the
Territory for the full term of all copyrights thérein and thereto, 'including any and all renewals, '
windswept. ko purchase (6) 7.6.04
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extensions, continugtions, restorations and reversians thereof, whether vested, contingent or
inchoate, and whether now in existence or hereafter coming into existence as the result of future
leglslanon or fiture interpretation of legislation and all claims, demands, actions and cavses of
action relating to the Assets, whether or not such remedies, clalms demands, actions, or causes of
action acerued prior to the date of this agreement or. shall accrue herezfar.

3. Seller's Representations and Warranties/Exhibits, -In order to induce Purchaser to
2nter into and to execute this agreement, and as a condifion of Purchaser's performance
hereunder, Seller hereby makes the following warranties, represe.ntations covenants, and
agreements as of the Closing.and Seller acknowledges that Purchaser is entering into and
¢xecuting this agreement in reliance thereon:

i (a)  Annexed heretoasExhibit A and made a part hereof is a true and complete
list of Writers' shares and copynght registration numbegs for the Composition.

()  .Annexed hereto as Exhibit B and made part hereof is a true and complete
list of all Acquiisition Agreements, including eny and all amendments thereto, with respect to the
Composition.

()  Annexed hereto as Exhibit C and made part hereof is a true and complete
list of all Material Agreements heretofore entered into by Seller or any party related to Seller
having an interest in the Composition.

(d)  Annexed hereto as Exhibit D and made part hereof is a true and complete
list of the amount of'all presently unrecouped advances heretofore paid by Seller to eny Writers or
any other person or entity-or other royalty and/or income participants relating to the Composition.
Except as set forth on Exhibit D, ‘Seller warrants and represerits that there are no unrecéuped
advances paid by Seller prior to the Closing Date,

(e)  Annexed hereto as Exhibit E and made part hereofis a true and complete
fist of all presently unrecouped advarices heretofore paid to or 6n behalf of Selier under any
agreement relating to-the Composition or the exploitation thereof or otherwise, Except as set
forth on Exhibit E, Seller warrants and represeats that there are no unrecouped advances
heretofore paid to or on behalf of Seller with respect to any of-the Assets.

® Annexed hereto as Exhibit ¥ and made part hereor is 2 true and complete

fist of all Claims. There are no Claims related to the Assets or any of the transactions

contemplated hereby, nor does Seller know of any basis for any such. Claims, whether pending,

outstanding, or tlireatened, except for the matters set forth in the annexed Exhibit F. Seller shall

advise Purchaser of the existence of any Claims at least ten (10) business days before the Closing

Date, and Seller secure the discharge of any such Claims in wijting before the Closing Date.

Further, and notwithstanding the foregoing, ifthe Composition i$ subject to a security interest in

favor of any person, fitm or corporation, Seller shall advise Purchaser of the identity of each such

person, firm or corporation and the nature of their security interest'in the Composition and shall

windswept. Tka purchase (6} 7.6.04
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provide documéntary evidence of the discharge of such interest'to Purchaser at least ten {10).days:
before the Closing. Purchaser shall ha.ve the right to inspect‘and approve any such documentary
evidence, and.if Purch_ase_r shall'not approve thereof] in addition to any other rights or remedies
available to Purchaser-at law or.in equity, Purchaser may refuse to consummate the transaction
. contemplated by this-agreement without any liability whatsoever.

(g)  Seller is thé owner of an undivided fifty percent (50%) interest in and to
the Assets in the Territory and has good and marketable title to such interest in.the Assets,

(h) Seller has the filt and sole right, power.and authority to enter inio this
agreement and to.convey to Purchaser the Assets and all of the rights licenses, prwﬂeges and
properties herein conveyed and granted to Purchaser, free and clear of any clan'ns or demands of
"any person or entity,

i) The Composition is wholly original in all respects, and no portior of the
Composmon has been taken from or based iipon any other copynghtaule or protectab!e of public
-domain material, and the fuill exercise or use by Purchaser or its licensees or assigns of any and all
.of' the nights, licenses, privileges and properties herein conveyed and: granted to Purchaser will in.
no way infringe upon or violate any common law or statutory rights of any person, firm or
corporation, including, without limitation, contractual rights, copyrights, right$ of privacy and
hteraxy or.dramatic nghts

@ ()  The Composition is validly registered for copyright in the United
States of America, in the names of Trio Music, Co., Inc. and Melder Pub. Co, as copyright
claimants as an unpublished r musical composition under copyright registration: EU 836911, date
: ~of regxstrahon_ July 13, 1964;

(i)  The Composition is presentl in its-United States renewal term of
copyright and is-validly registered for the United Staves copynght rescwal term in ali renewable
‘versions (i.e. all versions and arrangements, published and unpublighed), under the United States
Renewal Copyright,-which was lawfully arid timely renewed;-

(k)  Neither the Composition nor any part théreof is-in ;hg_pul;lic domain,

O The names and likenesses of, and biographical material relating to the
‘Writers and each of them, may be used for the purposes of advertising, proioting. and exploiting [
the Composition and Purchaser's: ‘music publishing business in Purchaser's sole discretion,

(m)  No state of facts exists that will in any manner prevent or interfere with the
'ﬁlll enjoyment by Purchaser. of all of the nghis licenses, privileges and properties being conveyed
and granted heréunder, or which will or may impair or encumber.any of such rights, licenses,
pnvxleges or prupertles Without in any way limiting the generality of the foregoing, the
execution, delivery and performance of this agreement and any.other agreements contemplated
hereby will not violate any provision of law or of any order .writ, judgment, injunction or decree
~windgwept. ko purchase {6 7.6.04
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of any court or any other-entity applicable to Seller or result in the breach of or default under or
give rise to any lien or encumbrance or any right of termination or acceleration under, any
agreement or other instrument to which Seller is a party or by-which it is bound or by which its
property is affected, including without limitation, the Acquisition Agreements.

(n)  There are no agreements, written or oral, relating to the Assets, Gther than
those identified by Seller in this agreement.

(0) Intentionally deleted without implication

(p)  Seller has not granted any exclusive or free licenses with réspect to the
Composition except as noted in Exhibit C.

(@)  Seller has not in any manner breached or been in.default of. Acquisitign
Agreements, the Materjal Agreements.or the Licenses and there does not exist any state of facts
which constitutes a breach or default under any such agreement.

(r) Al of'the Assets are freely assignable by Seller 10 Purchaser hereunder,

{9  All negotiations concerning this agreement have been carried on between
the parties directly without the intervention of any other person and no person has any valid claim
fora finder's fee, brokerage commission or other such compensation, it bieing understood that in
no event shall Purchaser have any responsibility or liability whatsoever with respeet to the
payment of any such cdinpensation, "

O] Seller's performance of this agreement shall not vesult in any breach or
viulation of, or constitute a defauli under, or be an invalid act under any agreement corporate
charter or other instryment to which Seller, or any of the parties comprising Seller, are parties or
by which Seller, or any of the parties comptising Seller, may be bound or affected.

(u)  No warranty, of representation by Seller in this agreement or in any of the !
exhibits annexed hereto, or in any statement, certificate, document or instrument submitted or to :
be submitted to Purchaser pursuant to or supplementary to this agreement, or in connection with
this transaction, contains any untrue statement of a material fact, or omits or will omit to state a
.material fact necessary to make the statements contained herein or therein not misleading.

) No consent or approval of, or action by or filing with, or notice to, any
person, corporation, firm or governmental department, commission, board, bureau, agency or
instrumentality is required in connection with the execution and delivery of this Agreement by
Seller and the consummation of the transactions contemplated hereby.

(w)  The scliedule of Net Writer Share annexed hereto as Exhibit "H" and made-
part hereof'is true and complete and reflects Writers' actual cash songwiiter share of receipts
derived from the Assets earned in the Territory including without limitation the writer share of
windswept. Iko purchase (6) 7.6.04
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public. performance fees and royalties. The receipts are net of James Crawford's forty percent
(40%) songwriter share of public performance fees and royalties payable pursuant to the Arc
Settlement Agreement and net of amounts paid “off the top” to Arc Publishing Company pursuant
to the Arc Settlement Agreement. No uneamed advances against royalties are included in the
figures set forth in Exhibit "H".--

{x)  The average annual Net Publisher Share during the:four (4) year period
January 1, 2000 through December 31, 2004 is at least Twenty-five Thousand Dollars (325,000).

(y)  Neither the execution and delivery of this agreement nor the carrying out of
the transactions contemplated hereby will result in any violation of, or be in conflict with, -any
contract or other instrument to which Seller is a party, or is otherwise bound..

(zZ)  Pursuant to the Griginal Pubhshmg Agreement, Trio and Melder owned all
right, title and interest in and to the Composition in the Termitory including the copyright therein
and all rights under the copyright, subjéct to payment of songwriter royalties to Writers: A true
arid complete copy of the Original Publishing Agreement is annexed hereto as Exhibit "I" and
made part hereof.

(aa)  Pursuant to the Jativary 13, 1993 agreement between Seller and
Windswept Pacific Publishing Company, Seller sold all their right, title and interest in'the United
.States Renewal Copyright to Windswept Pacific Publishing Compzny.

(bb)  From and after January.1, 1993, pursuant to the Original Publishing.
Agreement, Trio and Melder: each retained an undmded fifty percent interest in and to the
Composition and the Assets in the Territory inciuding the copyright in the Composxtlon and all
rights under copyright for the full term of copyright and any and all extensions, continuations,
restorations and reversions thereof,. whether vested, contingent or inchoile, in each country of the
Territory, subject to payment of royalties to the Writers.

(cc)  Pursuant to the District Court Judgment as affirmed by the Court of
Appea!s Decision, Seller irrevocably and unconditionally acquired Melder's undivided fifty percent
interest in and to tlie Composition and the Assets in the Territoty including the copyright in the
Composition and all rights underthe copyright, the full terra of copyright and any and all
extensions, continuations, restorations and reversions thereof, whether vested, contingent or
inchoate, in each country of the Territory. As a result of the District Court Judgment as affirmed
by the Court of Appeals Decision and as further affirmed by the Supreme Court-Order, Melder
was stripped of any interest in the Gomposition in the Territory (or otherwise) and Seller was :
adjudicated to be the co-owner ofan undivided fifty percent {$0%) interest in and to the !
copyright in the Composition together with Trio (owner of {ifty percent (50%)) in the Territory.
A true and complete copy of the District Court Judgment is annexed hereto as Exhibit "1"-and
made part hereof. A true and complete copy of the Court of Appeals Decision is annexed hereto
as Exhibit "K" and made part hereof. A true and complete copy of the Supreme Court Order is
annexed hereto as Exhibit "L" and made part hereof,
windswept. Iko purchase () 7.6.04
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(dd) Pursuant'to the Arc Settlement Agreement, Seller owes Arc Publishing
Company an amount equal to one third of the gross amount collegted by Seller in each country of’
the Territory including without limitation the publisher: share of pubhc performance fees and
royalties, A true'and complete copy.of the Arc Settlement Agreement is annexed hereto as Exhibit
*M" and made part hereof,

(ee)  Seller formed Lo Tko Publishing Co., a Louisiana corporation on or about
December, 2003. This corporation acquired no rights or interests in the Composition or other
‘Assets and it is not a "Seller” for any purposes hereunder.

9, Survival of Seller's Representations and Warranties. All warranties,
representations, covenants and agieements of Seller contained herein shall survive the Closing
and, notwithstanding any independent investigation by-or on behalf of Purchaser with fespect
hereto, shall continue in full force and effect for Purchaser's benefit, after the Closing.

10.  Seller's Indemnity of Purchaser;

{a) Subject to paragraph-10(c), Seller hereby agrees to indemnify, save and
liold Purchaser, its assigns, licensiees, dxrectors officers; shareholders, agents-and employecs
harmless from any and all damages liabilities, costs, fosses and expenses (including without
limitation attorneys' fees and court costs) arising out of or connected with any Claim,” mcludmg
.any Claim which is mconsnstent with any of the warranties, representations or covenants. made by
Seller-in this agreement, or arising out of or connected with any security interest in favor of any
third party or any tax lien that may be asserted or ¢laimed by any goveramental entity.
Notwithstanding any provision of this agreement to the contrary.and without limiting any of
Purchaser’s rights under,this agreement or otherwiss; ipon Furchaser's receipt of any Claim, or
Purchaser's commencement of prosecutlon ‘of any Clatm pending final determination of such :
Claim, Purchaser may witahold any monies otherwise payable By-Purchaser to.Seller or Writers in
.an amount which in Purchaser's sole dlscretxon, Purchaser. deems to be sufficient to cover the
‘potential damages, liabilities, costs, losses and expenses (including without. limitation aftorneys’
fees and courts costs) arising out of or contécted with any, such Claim, including: any Claim set
forth-on Exhibit F. Purchaser may set off and.apply all or any portion of the sums so withheld in
reimbursement for or to otherwise pay any such damages, habllmes costs, losses.and expenses
[(including without limitation attorneys' fees and-court costs). Seller and Purchaser acknowledge
the existence of the Claims set forth on Exkibit F. Seller agrees that the foregoing indemnity
applies with full force and effect to such Claims and well as any other Claims. Purchaser's right to
withhold all or a portion of the One Hundred Fifiy Dollar balance of the Purchase Price puirsuant
to paragraph 3(b) shali not constitute any limitation of Sétler's ‘obligation to indemnify Purchaser
hereunder.

)] If Purchaser commences prosecutmn or othér legal action to resolve any
Clmms that arise or occur in any of the following, oountnes of the Territory, the indemnity set
Aorth in paragraph.10(a) “shall apply with full force and effect: United Kingdom, Republic of
*windswept. ko purchase (6} 7.6.04 . H
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Treland, France, Germany, Austtia, Switzerland, Holland, Belgium, Spain, Sweden, Norway, Jtaly,
Australia, New Zealand or Japan.

(¢)  HPurchaser commences prosecution or other legal action to resolve any
Claims that arise or occur in any 'other country of the Teryitory (other than those specified in
paragraph 10(b)), Purchaser shall first secure Seller's prior written approval to incur costs and
expenses. If Seller consents, then Purchaser and Seller shall equally share all costs and expenses of
‘the prosecution or other legal action as will ag ary recovery or any loss or liability. ‘If Seller does
not approve, then Purchaser shall bear all cost, expense, loss or liability and shall have the right to
retain one hundred percént of the amaunt recovered. Purchaser shall notify Seller of Purchaser's
intent to commence prosecution or other legal action and Seller shali have a period of ten (10)
days after receipt of Purchaser's notice to notify Purchaser of Seller's approval or disapproval. If
Purchaser does not receive Seller's notice of approval within the ten (10) day pericd, Seller is
deemed to have disapproved Purchaser's inténded prosecution or other legal action. For the
avoidance of doubt, the indemnity set forth in paragraph 10(a) shall apply with full force-and
effect in all the countries of the Territory specified-in this paragraph 10{c) if Purchaser must
defend against any Clain.

(d)  Purchaser shall deliver to Seller copies. of material pleadings and
correspondence pertaining to any Claim for Seller's informatidn and 1iles, subject to any
requirements of confidentiality imposed by a coutt or by mutusl agreement between the parties to
any litigation or other action.

11.  Survival of Seller’s indemnity. Seller shall remain liable for Seller's indemnity
cobligations hereunder and for any other obligations on its part io be performed hereunder,
notwithstanding any assignment, delegation or conveyance by either party of any of its respective
sights hereunder, .

12.  Seller's Covenants. Seller hereby covenants and agrees that after the *
commencement of negotiations relating to this transaction and at al] times prior to the Closing:

(@) . Seller's business has been conducied only in the ordinary course of bustness
and there has been no material adverse change In Seller's business or the condition of the Assets,

(b)  No contracts or commitments have been entered into by or on behalf of
Seller which would affiect any of the existing contracts or commiiments telating to the Assets,

{c)  None of the copyrights; rights, licenses, privijeges or properties which are
bemg conveyed or granted herein have been conveyed, mortgageci pledged, hypothecated or
pranted to any other party or otherwise encumbered nor has any option or right of first refusal
with respect thereto been granted nor any agreement to.do so in the future has been entered into,

winidswept. Iko purchase (6} 7.6.04
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(d).  Sellet has performed or.will perform all-abligations under all Material
Agreements, Acquisitiori Agreements and other existing agreements, contracts and commitments
relating to the Assets.

13.  Seller's Post-Closing Covenants. After the Cldsing Seller agrees to co-operate with
Purchaser to obtain information necessary or desirable for the proper «dministration of the
Composition, obtain information necessary or desirable to respond to or defend against any
Claims including the Claims-set forth on Exhibit F or any new Claims or to prosecute Claims
including the Claims set forth on Exhibit F against third parties and otherwise co-operate with and
assist Purchaser to effect the intent of this agreement,

14, Assi ggment Burchaser shall have the free, clear, unrestricted and unlimited right
as provided by law to sell,.assigmn, hcense .use, transfer.or otherwise. explolt dispose or deal in any
and all-of the rights, licenses, privileges or propetties herein conveyed and granted. Nothing
contained in this agreement shall be constmed to be-of shall operate in dcrogat:on of or be
pre_]ud:clal to any rights, licenses, privileges or prop erties which Purchaser now or at any tiine
‘hereafter may enjoy'or be entitled fo as a member-of: the public, even if this agreement wére not in
existence.

15.  Attorney-in-Fact. Seller hereby irrevocably appoints Purchaser as Seller's true and
lawful-attorney-in-fact (with fuill power of substitution aud delegation), in- Seller's name or, at
Purchaser's option, in Purchaser's pame, and for Purchaser's benefit, for the followmg purposes:

(@  To axecute, acknowledge, deliver, file, reg}btef ‘and record any and all
documents which Purchaser shall deem o be necessary or desxrable to sransfer or confirm the
present or future transfer of' the original, renewal, exteniion, continuation, restoration or
revérsionary term of copyright in:the Composition to Purchaser, whether vested, contingent or’
inchoate, and, ‘whether now in exls'tence or hereatter. coming into existence as.the result of future
leg:slanon or future mtupretatton ‘of leglslauon, and to renew, extend, continue, restore and/or
revert such copyright and to assign‘the renewed, extended, continued, restored or reverted
copyright to Purchaser.

(b)  To erforce and pmtec; all of the nights, licenses and privileges in the Assets
herein conveyed and gxanted to Purchaser,

() To prevent the inflingement of the copyrights ussigned and conveyed
hereunder, )

(d)  To protect the title or titles of the Composition.

(e) * Onand after the Effective I)ate, to.exercise any and ail Rights of
Administration and Income Ownership and Collection Rights.

windswepi. Tko purchase (6 7.6.04 )
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"(i) To.collect and receive all. damages arising from any infringement of any of
the rights, licenses, privileges and properties herein conveyed and granted to Purchaser and to join
Setler, if required by applicable law, as a party plaintiff or defendant in any such action. Purchaser
shall retain any sums so recovered solély for its own benefit, subject only to the relevant
Acquisition Agreements involved, if any. Seller agrees to do whatever may be reasonably
necessary to assist Purcheser in connectlon with any claim, action or L:tigation threatened or
instituted by or against Purchaser relating to any rights, licenses, privileges or properties herein
conveyed and granted, If Purchaser institutes any.litigation in- Seller's names, Purchaser shall
natify Seller of such litigation and Seller may join in any such action with counsel of its choice,
provided that Purchaser shall control the defense or prosecution of any such -action at all times.

(&  Seller hereby ratifies all that said attornéy shall lawfully do or cause to be.
done pursuant to the aforesaid power of attorney and hereby acknowledges that said power of
attorney is coupled with an interest and is irrevocable.

16.  General Provisions. -

(&)  Anymnotice which Purchaser shall desire to give to Selier heveunder shall be in
writing and shall be addressed to Seller at the address set forth on page | hereof until Sefler-shall
give Purchaser written notice of a new address. Any notice which Seller shall desire to give to
Purchaser hereunder shall be in writing and.shall be addressed to Purchaser at the address set
forth on page 1 hereofuntil Purchaser shall give Seller written notice of a new address. All
notices shall be served by registered or certified mail (return receipt requested) postage prepaid,
addressed as.aforesaid and shall be effective as of the date of mailing.

)] The fact that Purchaser-shall be furnished or shall have been furnished the various
agreemerts, contracts, licenses, documents, certificates, statements and other instruments
hereinabove referred to or that the same shall be made available or shall have been made available.
to Purchager shall riot constitute notice to Purchaser of any defect in the right of Seller to enter
into this agreement-or o execute any agreemenis or other instrurnents executed or to bé executed

-pussuant hereto, or notice to Purchaser ofany incapacity ‘or maluhty of Seller to make any of the.
warranties, representations or covenants made by Seller herein or in the exhibits annexed hereto
pr in any statements, certificates or documents 6r other instruments submitted or to be submitted
pursuant hereto or prevent Purchdser from enforcing its rights hereunder with-respect to any of
‘the foregoing, Thefact that Purchaser. shall have acquiréd or shall acquire any information

- (including information from an examination) which shall be coutrary to-any warranty,
representation or covenant made by Seller as aforesaid shall nat constifute notice to Purchaser of
any defect in any such warranty, representation or covenant nor prevent Purchaser from enforcing
its rights hereunder with respect thereto.

(¢)  No breach by Purchaser of the terms. hereof shall be deemed material unless and
until written notice of breach shall be served on‘Purchaser an@ Purchaseér shall have failed to cure
such breach within thirty (30) days after Purchaser's receipt of such notice, or if such breach
cannot reasonably be cured by Purchaser within such thirty (30) day period, Purchaser shall have
windswept, Jko puschase [6) 7.6.04
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failed to commence to cure such breach within such thirty (30) day period and continue to sa cure
with Teasonable diligence.

'(d) Seller hereby waives the right to rescind this agreement-as a result of Purchaser's
breach, whether actual or threatened, of the material terms and conditions hereof and Seller
-acknowledges that it:shall be limited to.the recovery of money damages alone in any action to
énforce the terms of this agreement.

(e) Seller agrees to Keep confidential the finaricial tefms of this agreement exéept that
the material financial terms heréof may bé disclosed on a- conﬁdentxal basis to Seller's employees
and attorfieys and may be dxsclosed in.any’ dlscovery proceedmgs related to lawsuits filed against
Seller.

(f) This agreement may not be canceled, altered, modified, amended or waived, in-
‘whole.or in part, in any way, excépt by an instrument in writing signed by the party sought to be
‘bound. "The-waiver by either-party of any breach: of agresment shall'not be deemed to be a waiver
of any subsequent breach, whether of not of a:simiiar nature.

(g) This agreement sets forth the eritire understandmg of the parties hereto and
supersedes any and all former ncgot:at:ous agreements, understandings or tepresentations relating
in any way to the subject.matter tiereof . No-amendinent, inodification or waiver of any term or
condition of this agreement shall'be binding unfess by an instrument in writing signed by the party
to be charged. This agreement and all supplemental scatenients, certificates, documents or other.
instruments, and-any modlﬁcauons,or amendments, shall'be binding upon and inure to the benefit
of the parties, and their heirs, legatees, executors, administrators, "succe_ssors and assigns.

(h) This agreement shall be deersed o be ade in the state of California and jts
validity, construction and effect shall be governed by the laws of the stats of California applicable
to agreements wholly, performed.therein. All disputes under this agreément shall be submitted
exclusively to the state or fedéral courtslocated in Los Angeles, California, each party hereby
agreeing to submit to the jurisdiction of said courts, Service of legal procéss upon Seller in any
'such action may be made by certified or registered mail, refurn recelipt requested and shall be-
-effective as of the day such process’is actually received by Seller,

@) This agreement.shail not te binding upon aither party until duly. executed by and
on behalf of Seller.and by on behalf of Purchaser:. This docusment may be executed in Spunterpart
originals, a set'of which bearing thesignatures of ail’ ‘the partiss, when takén together, shall
constitute a single document.

windswept. Iko purchese {6)-7.6.04
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()] The paragraph headings in- this. agreement are for purposes.of convenience only
and shall not bedeemed to Hiave any: substantive. effect on the interpretation of this agreement,

IN WITNESS ' WHEREOF, the parties hereto.have executed this agreement as of the day
-and yearfirst'above writien..

SELLER; -

Fhe

RosaLee Hawkms

SSH, 4/33 L= %337

‘/%«//’—/

/ Barb/;;a Anne H

" SS#LBL -sz A

.(J'oang ejohﬁs.céf =
S84 A7 - M ?5;4

: PURCHASER
Wmdswepi Holdmgs LLC
dfo/a prsgs of. Wmdsyvent Pacific

By: éfft/,df/ S ——

Neme: _Sizn /7]@”5&:)

Title: _.L.£50 .
.Authorized signatory
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SMITH CORRELL LLP Comt Cw

11766 Wilshire Blvd., Suite 1670 Supeﬂﬂf o Of Los Mgﬂu

Los Angeles, CA s(ag%s) 3U4-3241 (B71) T30-5910
TELEPHONE NO:; . T Uﬂ
arromer vom oy, PIAINNIT Artists Kights Enfdi&ment Corporation JUL 29 [ o
SUPERIOR COURT OF CALIFORNIA, COUNTY OF LOS ANEEIES qita rly
srmeer apomess: LL1 NOTt Hill Street - Txecotie

et LY 'L
MATLING ADDRESS: . ) é Vs 2 S . ity
CITY AND 2IP CODE: LOS Angeles, CAYUD1Z ) | P ‘ o ILIH‘ “(_D'n;,)j
dStanley Mosk Courthouse Lil0

BRANCH NAME:
CASE NAME:
Artists Rights Enforcement Coxp v. Jerri Thomas Jones et al.
CIVIL CASE COVER SHEET Complex Case Daslgnation CGASE NUMBER;
Unlimited [ Limited
{Amount {Amount [ counter [ Joinder
. . JUDGE;
demanded demanded is Filed wilh first appearance by defendant., ’ BC 6 6 9 7 4 2
exceeds $25,000)  $25,000 or less) (Cal. Rules of Cout, ruie 3.402) DEPT:

Hems 1-6 below must be completed (see inslkructions on page 2).
1. Check one box below for the case type that best describes this case:

Auto Tort Contract Provisionally Complex Civi! Litigation
Auto (22) [_] Breach of contracthwarranty (05) {Cal. Rules of Court, rutes 3.400-3.403)
Uninsured motorist (46) D Rule 3,740 collections (09) D Antitrust/Trade regulation (03)
Other PUPD/WD (Personal Injury/Proparty D Other collections {09} [:I Conslruction defect {10)
Damage/Wrongful Death) Tort EI Insurance coverage {16) :l Mass tort (40)
Asbeslos (04) 7] other contract (37} L1 sccurites litigation {28)
Product liahility {24) Real Property ] EnvironmentatToxic tort (30)
Medical malpraclice (45) [] Eminsnt domaininvarse [ insurance coveraga claims arising from the
Other PI/PD/WD (23) condemnation (14) abova listed provisionally complex case
Non-PUPD/WD (Other) Tort |:| Wrongful aviction (33) types (41)
1] Business lorfunfair businass practica (07) Other rea) propoity (26) Enforcemant of Judyment
L1 civilrights (08) Uniavdul Datalne: [ enforcement of judgment (20)
L] pefamation (13) Commarciaj {31} Miscellaneous Clvil Complaint
L] Fraud (16) L] Rasidential (32) . B wicopn
L] intettectuat property (19) 1 Drugs (38) ] other camplaint (no! specified above) (42)
L] Professional negligence (25) Judiclal Raview Miscellaneous Clvil Petition
L1 other non-puPOMD tort 35) L] Asset forfsituro (€5) Partnership and corporate govemanca (21)
lfﬂ"‘vm"‘ Petion re: arbitration award (1) ™ o petition fot specified above) (43) .
Wrongful termination (36) I:' Wiit of inandata (02)
EI Othar employmsnt {15) I:I Cthar judicial raview {39)

2. Thiscase L_lis isnot  complex under rule 3.400 of the California Rules of Cour. If the case is complex, mark the
factors requiring exceptional judicial management;

a[_] Large number of separately represenled parties d. E:I Large number of witnasses

b. f:l Extensive motion practice raising difficult or novel e. ("] coordination with related actions pending in cne ar more courts
issues that will be time-consuming to resolve ___in other counties, states, or countries, or in a federal court ’

¢. [_] Substantial amount of documentary evidence f. 1 substantial postjudgment judicial supervision

3. Remedies sought (check all that apply): a.__] monetary b.[v ] nonmonetary; declaratory or injunctive relief  ¢. [ punitive
4. Number of causes of action (specify); One (declaratory relief)
5. This case r__l is isnot  a class aclign suit.
6. If there are any known related cases, file and serve a nclice of related case. (You may use farm C
July 25, 2017
Michelle'T. Correll b / (dll
(TYPE OR PRINT HAME) TEIGNATURE OF PARTLUR ATTURNEY FOR PARTY)
NOTICE

« Plaintiff must fite this cover sheet with the firct paper filed in the acticn cr proceading {exczpt small claims cases or cases filed

under the Probate Code, Family Code, or Welfare and Instifutions Code). (Cal. Rules of Court, rule 3,220.) Failure to file may result
in sanclions.

—® File this cover sheet in addition to any cover sheat required by local courl rule. .
-.* If this case is complex under rule 3.400 et seq. of the Califomnia Rules of Court, you must serve a copy of this cover sheet cn all :
«' other parties to the action or proceeding.

% Unless this is a collections case under rule 3.740 or a complex case, this cover shee! will e used for statislical purposes onl;. ‘otz !

#n:-m Adeptad for Mandatary Use Cal. Rutas of Court, rules 2.30, 3.220, 3 40041 403. A0,
€T Pudicial Council of Celifomia CIVIL CASE COVER. SHEET Cal. rds of Judiclal Adm £, 3.10
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INSTRUCTIONS ON HOW TO GOMPLETE THE COVER SHEET

CM-010

To Pla!ntiffs and Others Filing First Papers. If you are fiing a first paper (for example, a complaint) in a civil case, you must
complete and file, along with your first paper, the Civif Case Cover Sheel contained on page 1. This information will be used to compile
statistics about the types and numbers of cases filed. You must complete items 1 through 6 on the sheet. in item 1, you must check
one box for the case type that best describes the case, If the case fils both a general and a more specific type of case listed in item 1,
check the more specific one. If the case has multiple causes of action, check the box that best indicates the primary cause of action.
To assist you in compleling the sheet, examples of the cases that balong under each case type in item 1 are provided below. A cover
sheet must be filed only with your initial paper. Failure fo file a cover sheet with the first paper filed in a civil case may subject a party,

its counsel, or both to sanctions under rules 2.30 and 3.220 of the California Rules of Count.

To Parties in Rule 3.740 Collections Cases. A "collections case" under rule 3.740 is defined as an action for recovery of money
owed in a sum stated to be certain that is not more than $25,000, exclusive of interest and attormey’s fees, arising from a transaction in
which property, services, or money was 2:gufred on credit. A collections case doas not includ=2 2n action seeking the following: (1) tort
damages, (2) punitive damages, (3) reccvery of real property, (4) recovery of personal pmperly, or (5) a prejudgment writ of
attachment. The identification of a case as a nule 3.740 collections case on this form means that it will be sxempt from the general
time-for-service requirements and case management fulss, unless a defendant files a respensive pleading. A rule 3.740 collections

case will be subject to the requirements for service and oblaining a judgment in rule 3.740. -

To Parties in Complex Cases. In complex cases only, parties must also use the Civil Case Cover Shest to designate whelher the
case Is complex. If a plaintiff believes the case is complex under rule 3.400 of the California Rules of Court, this must be indicated by
completing the appropriate boxes in items 1 and 2. If a plaintiff designates a case as complex, the cover sheel must be served with the
complaint on all parties to the action. A defendant may file and serve no later than the time of its first appearance a joinder in the
plaintiff's designation, a counter-designation that the case is not complex, or, if the plaintiff has made no designation, a designation that

the case is complex,

Auto Tort

Auto (22)-Personal Injury/Property
Damage/Wrangful Death

Uninsured Motorist (46) (if the

case Involves an uninsured
matorist claim subject to
arbitration, check this item
instead of Auto)
Othor PI/PD/WD (Personal Injury/
Property Damage/Wrongful Death}
Tort

Asbsstos (04)

Asbastos Proporty Damage
Asbestos Parsenal Injury/
Wrongful Death

Product Liability {not asbastos or
toxic/environmantai} (24)

Madical Malpraclice (45)

Madical Malpractice—
Physicians & Surgaons

Cther Professional Health Care
Malpractice

Other PIFPDAVD (23)

Premises Liabilily {s.g., slip
and fall)

Intentionzl Bedily Injury/PDAWD
{e.q., essaull, vandalism)

Intentional infliction of
Ermotional Distress

Negligent Infliction of
Emotional Distress

Ciher PIPDAND

Non-PUPDMWD {Othor) Tort

Business Tart/Unfair Business
Practica (07)

Civil Rights (a.g,, discrimination,
false arrest) (not civiy
harassmeni) (08)

Defamation (e.g., slander, libel}

(13}

Fraud (16)
Intellectual Progerty (19)
Professional Negligence (25)
Legal Malpractica
Other Preiessional Malpractice
(not medical or legal)
o Other Non-FI/PDAWD Tort (35)
Employment
«  Wrongful Termination (36)
t« Other Emplzayment {15)
¥y

~

CASE TYPES AND EXAMPLES
Conirect
Breach of ContractWarranty (06)
Breach of RentaliLease
Cantract (nof unfawiui delainer
ar wrongiul eviclion)
ContractWarranty Breach—Saller
Plaintiff {net fraud or negligence)
Mealigent Sreach of Contract/
\Warianty
Other Breach of Contract/Warranty

Coallsetions (e.9., money owad, apan
book aczounts) (09)

Colleclion Caso--Sallar Plairtifl
Other Promissory Mote/Caltections
Case

Insurance Coverage (not grovisionally
corpiax; (18}

Aute Subrogation
Othar Coverage

Othar Contracl {37)
Contractual Fraud
Other Contract Lispute

Real Property

Eminent Domainfinveiss
Condenmnation (14)

Wrongful Evicton (33)

Cthar Raal Property {a.9., quiet title) (26)
Wit of Possession of Real Pioperty
Morigage Foreclosure
Quiai Tide .

Other Real Freperty (not ominent
domain, landicrditenant, or
foraclosure}

Unlawiul Detalner

Cammarcial (31)

Residentiel (32}

Dirugs (38) (i the case involves liegal
drugs, chack this itam; otharwise,
report as Commercial or Residantial)

Judicial Review

Assat Forfgiture (U5)

Petition Re: Ardivation Award (11)

Wit of Manoale (02)
Writ-Adrainistrative Mandanius
Viril--Mandamus on Liraited Court

Casy Malter
Wil Otlvar Limited Court Case
Review

Other Judicial Review (38)

Raview of Heallh Officer Order
Natics cf Appaak-Labor
Cornrnissinner Appeals

Provislonally Complex Civil Litigation (Cal.
Rules of Court Rules 3.400-3.403)
AntitrustTrade Regulation {03)
Constructlon Dafect (10)
Ciaims Invelving Mass Tort (40)
Sscurities Litigation (28)
Enviranmental/Toxic Tort {30)
Insurance Coverage Claims
{erising from provisionally complex
case type listed above) (41}
Enforcoment of Judgment
Enforcement of Judgment (20)
Abstract of Judgment (Out of
County)
Confession of Judgment (non-
domestic relations)
Sister State Judgment
Administrative Agency Award
(not unpaid taxes)
Petition/Cartification of Entry of
Judgment on Unpaid Taxes
Other Enforcement of Judgment
Case
Mizcollanocus CGlvil Complalnt
RICO {27)
Othar Ccmplaint (nat specified
abova) (42)
Dec'aratonr Rel'ef Only
tnjunctive RRelisf Only (non-
harassment)
Mecharics Lien
Other Commargial Complaint
Caso (non-tort/non-complex)
Othar Civil Complaint
{non-terifnon-complex)
Aiscellanecus Civil Patition
Partnerzhip and Camorate
Governance (21)
Other Patition (ot spacified
above] (43)
Civil Harassment
VWorkplace Violence
Sldnr/Depandant Adult
Abuse
!zction Contest
Petitlon for Mame Change
Palition far Relief Frem Late
Claim
Qther Civil Patition

I-
L___glkl-nm [Rev. July 1, 2007)
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SHORTTMEA Hists Rights Enforcement Corp. v. Jerri Thomas Jones et al. CASE NUMBER
CIVIL CASE COVER SHEET ADDENDUN AND
STATEMENT OF LOCATION -
(CERTIFICATE OF GROUNDS FOR ASSIGMMENT TO COURTHOUSE LOCATION)
‘This form s required pursuant to Local Rule 2.3 In all new clvil case fllings In the L.os Angeles Superior Court.
Step 1: After completing the Civil Case Cover Sheet {fudicial Council form CM-010), find the exact case type in
Column A that corresponds to the case type indicated in the Civil Case Cover Sheet.
Step 2: In Column B, check the box for the type of action that best describes the nature of the case.
Step 3: in Column ¢, circle the number whirh expizins the reason for tha court filing location you have
chosen.
Applicable Reasans for Choosing Court Filing Location {Cofumn C) I
4. Class actions must b filad in the Stanlay Mosk Courthouse, Central District. 7. Location whera petitioner resldes.
2. Permissive filing in cantra] district, 8. Localion wherein defendant/respondent funciions wholly,
3. Location whare cause of action arosa. 9. Lacalion viera ane or mors of the partiss raside,
4. Mandatory persaral injury filing In Narth District. 10. Lacation of Labor Commissigner Office.
E_ , . 11. Mandatory filing location (Hub Cases ~ unlawful detainer, limited
5. Location where performance required or defendant resides. non-collecticn, limited collection, or personal injury).
G, Location of propenty or permanently garaged vehicle.
a Motor Vehicle - Persenal InjuryfProparty Damage W ongful Dreath
2t
a e Uninsured Motorist (46} 0O A7T110 Perscnal Injury/Proparty DamageMrongiul Death — Uninsured Motorist
; —_l
O A6070 Asbeslos Property Damage
Ashestos (04)
e O A7221 Asbastos - Parsonal InjusyArengful Deuth 11"
o 2
':g" :_.:__ Product Liability (24) O AT7260 Product Liability {(not esbestos or toxic/environmentat) 1,411
[ .
— = X
] _ O A7210 Medical Nalpractica - Physiclans & Susgeons 141 ;
=& Madical Malpraclice (45) _ . 1411
. % g B A7240 Other Professional e alth Care Malpractics vh
[
(=]
g3 O A7250 Premises Llabilty (e.g., sTip and {all)
a ) Other Personal . 1,411
L ‘E" Injury Property 3 A7230 inlantcna Badily Injury/Propatty DamayeAVrcagiul Doalh (e.g., 1,411
g 3 Damage Wrangfut assault, vandallsm, etc.) v
Death (23) O A7270 Intectlona! Infiction of Eralional Distass 1amn
O AT22G Cthar Personai injunyPropedty Damagesylonglul Death La
=)
=)
.
::;: LACIV 108 (Rev 2/16) CIVIL CASE COVER SHEET ADDENDUR Local Rule 2.3
:J LASC Apmoved 03-04 ~ AND STATEMENT OF LOCATIOM Page 10f 4
' :
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Ev
SKORTTIRE: Aticts Rights Enforcement Corp. v. Jerri Thomas Jones et al. CASE NUMBER
Business Tort {07) O A&029 Other Commercial/Business Tort (not fraudibreach of contract) 12,3
=
' gﬁ Civil Rights {08) {1 A6005 Civil Rights/Discrimination 1.2,3
g5 -
a g Defamation (13) O A8010 Defamalion (slanderiivel) 1,23
£ - —
Il Fraud (16) O AS013 Fraud {no contract) 1,2,3
£ g . | 1 AB017 Legal Malpractics 1,2,3
@ o Profassional Negligenca (25}
G E 0 ABOS0 Other Prafessional Malpraclica {not medical or legal} 1.2.3
28 |
Other (35) O AB025 Other Non-Personal Injury/Property Damage tort 1.2,3
k= Wrongful Tarmination (36) O AB037 Wrongiul Tennination 1.2,3
a
. E
5 & O AS023 Other Empioymanl Compiaint Case 1,23
-4 Other Employment (15}
I3 U A6109 Labor Commissioner Appeals 10
[ S — T N
O AB004 Breachof RentalLease Contract {not unfawfu! detainar or wrongful 25
eviction) ’
Braach of o W i
reach of Comtract! Wamanty | 07 ag008 ContractWarzanty Breach -Seisr Plainif no fraudmagligence) 2.5
{not insuranca) 01 AB019 Negligen! Brench of ContractWamranty {no fraud) L5
O AG028 Other Braach of ContractWarranty (not fraud or negligence) has
b O AB002 Collections Case-Seller Plaintif 5,6, 11
B Collections (09) .
[ O A6J312 Other Fromissory Nole/Callactions Case 51
, o O AG034 Cofleclions Case-Purchased Debl {Charged Off Consumer Debt §,6,11
- Purchased on oi allsr January 1, 2014}
Insurance Coverage (18) O AE015 Insurance Coverage {no! complex) : 1,2,58
0 A6008 Gortractual Fraud _ 12,36
Clher Contract (37) 0 A6031 Tonious inferfersnce . 1,235
O A6027 Ciher Contrzel Dispute{pot breachfinsurance/fraud/negligence) 1,2,3.89
Eminent Domainfinverse . N i .
Condemnation (14) DO AT300 Emineni ComainCondemnalion . Number of parcels. 2,6
E_ Wronghul Eviction (33) O A6023 Wronglul Eviction Case 2,6
: &
E O A6018 Mortgaas Farecinguns 2.6
e Other Real Propetty (26) O A8032 Qulel Tite' 2,6
L O AS060 Other Real Property (rot eminant domain, landlerd/tanant, foreclosure} | 2,6
: - Unlawful Datz:g'l%r—Commercial O AS021 Unlawful Detainer-Commercial (not drugs or wronglul eviction) 6, 11
o
= o
< Unlawiul Dotalnar-Rasidential | 4 ag020 {intzuvtul Detainer-Residantial (not drugs or wrongful eviction) 6. 11
a
= Unlawful Datainer- mya sl Dyptag= P S —
E Post-Foreclosi (34) O AS020FUnlzwfu! Detolnar-Post-Forecizoums . 2,6, 11
. s Unlawful Detainer-Diugs (38) | O AS022 Unlawiul Detainer-Drugs . 2,6.11
1D - )
: 1+ LACIV 108 (Rev 2/16) CIVIL CASE COVER SHEET ADDENDUM Local Rule 2.3
1 LASC Apprioved 03.04 AND STATEMENT OF LOCATION. Page 2 of 4
1~
=
| Sanel
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SHORT TITLE:

Artists Rights Enforcement Corp. v. Jerri Thomas Jones el al. CASERNOMBER
Assel Forfellura (05) AG108 Asset Farfeiture Case
3 Patition re Arbitration {11) L7 AE115 Petition to Compel/Confirm/Vacalse Arbitration 2,5
a3y
=
& O A8151 Wit - Administrative Mandamus 2,8
-3 Writ of Mandata (02) O A6152 Writ- Mandamus on Limited Courl Case Matter 2
E O AS5153 Wiit - Other Limited Court Case Review
Other Judicial Raviaw (33) O A6150 OtherWrit/Judiclal Reviaw i 2,8
£ AntitrustTrade Regulation {03) | O AG003 Antitrust/Trade Ragulation 1.2.8
-2 .
& Construction Defect (10) 00 AG0D7 Construction Cefect 1,2,3
=
= ) .
E: Claims InvalvingMass Tort | i aenog Claims Involving Mass Tort 1,2,8
[=9 .
E
A Securities Litigation (28) 1 AB035 Securities Litigation Case 1.2.8
=
B Toxic Tort i d
=
% Eavirenmental (30) O A6036 Toxic TerVEnvironmental 1,2,3,8
2 -
o Insurance Covarage Claims :
@ from Comptex Case (41) O AE014 [nsurance Coverage/Subrogalion {complex case un|y-) 1.2,58
O AG6141 Sister State Judgment 2,51
= e O AB160 Abstractof Judgmen! 2,6 °
£ g Enforcameant I A6107 Confession of Judgment (nondemestic refations) 2,9
-
. g' -] of Judgment {20) O A8140 Administrative Agency Award (nol vnpaid taxes) 2,8
- -
" E s 0 A4 Patiion/Cartificate for Entry of Judgment on Unpaid Tax 2.8
b D A6112 Other Enforcement of Judgment Case 2,8,9
— e te— — —_—
RICO (27) O AE033 Rackelaering (RICO) Case 1.2,8
o 3
N E
g . B{ ASDAD Daclasatory Reliaf Only Q
c, 8 .
% 5 Other Complaints 0O AS240 Injurctive Relie! Only {not domasticsharassment} 2,
8 = {Not Specified Above} (42) | 3 AED11 Othar Commarcisl Gomptaint Gase (non-tortinon-complax) 1,2,8
= G O AS000 Othar Civil Complaint (non-tort/non-zomplex) 1,2,8
' [ . D — - '
—_— — it ———— |
Partnership Corporation . - N ”
Govemance {21) 0O AB113 Partneship end Corporato Gavemnanca Cose 2.8
O AG121 Civil Harassmant 2,3,9
% g 00 A6123 Workplace Harossrent 2,39
a2 .
e = der/D =N
k 3 Other Peitisns (Not O AS124 Elder/Dependent Adult Abuse Case 2,39
3= Specified Abovo) (43} 0O AS190 Electon Contes! 2
82 2 . .
=L O A8110 Petition for Changs of Name/Change of Gender 2,7
O AB170 Pelilion for Rellef from Late Claim Law 2,3,8
0O AG100 Cther Civii Petition 2.9
= .
Tl
Chd
[_T.: LACIV 102 (Rev 2/16) - TV CASE COVER SHEET ADSENDURM Lacal Rule 2.3
“~  LASCApproved 03-04 AND STATEMENT OF LOCATION Page 3 of 4
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SHORTTINE:  Artists Rights Enforcement Corp. v. Jerri Thomas Jones etal. | SASEMMeeR

Step 4: Statement of Reason and Address: Check the appropriate boxes for the numbers shown under Column C for the

type of action that you have selected. Enter the address which is the basis for the filing location, including zip code.
(No address required for class action cases).

ADDRESS:
REASON:

01.}2.03.04.05.06.07. 08.0 2.010.011. |7750 Sunset Blvd.

CITY: STATE: ZiF CODE:
Los Angeles Ca 90046
Step 5: Certification of Assignment; | cestify that this case is properly filed in the C€Ntal District of

. the Superior Court of California, County of Los Angeies [Code Civ. Proc., §392 et seq., and Local Rule 2.3(a)(1)(E))-

Dated: __July 25, 2017 z W/’ &%—’

{SIGNATLIRE CF ATTORNEY/FILI PAFITY)

PLEASE HAVE THE FOLLOWING ITEMS COMPLETED AND READY TO BE FILED [N ORDER TO PROPERLY
COMMENCE YOUR NEW COURT CASE:

1. Original Comptaint or Petition.
If filing a Complaint, a compleled Surnrmans form for issuance by the Clerk.

2
3. Civil Case Cover Sheet, Judi:lal Council form CM-010.
4

Civil Case Cover Sheet Addendum and Statement of Location form, LACIV 109, LASC Approved 03-04 (Rev.
0216).

|

Payment in full of the filing fae, unless there is court arder for waiver, partiz! or scheduled paymenls,

6. A signed order appointing the Guardian ad Litem, Judicial Council form CIV-010, if the plaintiff or petitioneris a
minor under 18 years of age will be required by Court in order to issue a summaons.

7. Additicnal copies of documeiits to be conformed by (e Cierk. Copies of the cover sheet and this addendum
rmust be served aionyg with tae summons and complaint, or olher initiating pleading In the case.

o

I~ LACIV 109 (Rev 2/16) CIVIL CASE COVER SHEET ADDENDUN Local Rule 2.3

7' LASG Approved 03-04 AND STATEMENT OF LOCATION Page 4 of 4
=
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