IN THE SUPERIOR COURT OF FULTON COUNTY

STATE OF GEORGIA
FAHEEM RASHEED NAJM p/k/a “T-PAIN,”
Civil Action No.
Plaintiff,
COMPLAINT

V.
Plaintiff Demands a Trial By Jury
KONVICT ENTERTAINMENT, LLC

N I T W N e

Defendant.

Plaintiff Faheem Rasheed Najm p/k/a “T-Pain,” by his attorneys, Reitler Kailas & Rosenblatt
LLC and Keniley Kumar LLC, as and for his complaint against Defendant Konvict Entertainment,
LLC alleges as follows:

PARTIES

1.
Plaintiff Faheem Rasheed Najm, professionally known as “T-Pain” (“Plaintiff” or “T-
Pain”) is an individual who is a resident and citizen of the State of Georgia.

2.
Upon information and belief, Defendant Konvict Entertainment, LLC. (“Defendant”) is a
limited liability company organized and operating under the laws of the State of Georgia
with offices for the conduct of its business located at 3475 Lenox Road, Suite 710, Atlanta,
Georgia 30326 and whose registered agent is Eresidentagent, Inc. whose address is 2000
Riveredge Parkway, Suite 885, Atlanta, Georgia 30328

JURISDICTION AND VENUE




3.
This Court has jurisdiction of this as the Defendant’s principal place of business and its
registered agent are both in Fulton County.

4.
Venue and personal jurisdiction are also proper pursuant to paragraph 22.07 of a written
recording agreement entered into between the parties dated as of July 2005 (the “Recording
Agreement”), whereby the parties agreed to the exclusive jurisdiction of this Court over
this action. A copy of the Recording Agreement is annexed hereto as Exhibit “A” and is
incorporated by reference herein and made a part hereof.

BACKGROUND

5.
Plaintiff T-Pain is a popular rapper and professional recording artist.

6.
In or about July 2005, T-Pain entered into the Recording Agreement with Defendant.

7.
Pursuant to the Recording Agreement, T-Pain agreed to record and to perform all services
in connection with the production of master recordings, which were to be owned by
Defendant, and Defendant agreed to fund, make and distribute the sound recordings of such
masters embodying T-Pain’s musical performances (the “T-Pain Masters™) and account to
T-Pain for the commercial exploitation of the T-Pain Masters.

8.
The term of the Recording Agreement was for an initial period commencing upon the date
of the Recording Agreement and continuing until the later to occur of either: (a) twelve

(12) months from the date of the Recording Agreement, or (b) nine (9) months after the
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last day of the month following the initial commercial release in the United States of the
first album required to be delivered in fulfillment of T-Pain’s recording commitment under
the Recording Agreement (the “First Contract Period™).

9.
Defendant then had five (5) separate and successive options to extend the term of the
Recording Agreement for a further contract period (each a “Contract Period”), with each
such Contract Period commencing upon the expiration of the immediately preceding
Contract Period and continuing through the later of: (a) twelve (12) months from the
commencement of the particular Contract Period, or (b) six (6) months after the last day of
the month in which Defendant commercially released the album made in fulfillment of T-
Pain’s recording commitment for that Contract Period.

10.
Pursuant to paragraph 3 of the Recording Agreement, T-Pain agreed to record and deliver
master recordings sufficient to constitute one (1) album during each Contract Period.

11.
Pursuant to paragraph 8 of the Recording Agreement, Defendant was obligated to pay T-
Pain an advance for each such album delivered by him to Defendant.

12.
Defendant was further obligated, pursuant to paragraph 9 of the Recording Agreement, to
pay T-Pain royalties in connection with the commercial exploitation of the albums and the

master recordings contained thereon.



13.
Per paragraph 10 of the Recording Agreement, Defendant was to provide T-Pain with semi-
annual statements of royalties due to T-Pain in connection with the commercial
exploitation of the albums and master recordings, together with the payment of such
royalties.

14.
T-Pain delivered his debut studio album entitled “Rappa Ternt Sanga” (the “First Album”)
to Defendant, and such album was commercially released on December 6, 2005.

15.
Thereafter, Defendant exercised its option for a second Contract Period in accordance with
the Recording Agreement.

16.

T-Pain’s delivered his second album, titled “Epiphany,” (the “Second Album”) to
Defendant in accordance with the Recording Agreement.

17.
The Second Album was commercially released on June 5, 2007.

18.
In or about July 2007, T-Pain agreed to amend the Recording Agreement (the “July 2007
Amendment”). A true and correct copy of the July 2007 Amendment is annexed hereto as
Exhibit “B.”

19.
In accordance with the Recofding Agreement and the 2007 Amendment, Defendant

exercised its option for a third Contract Period.



20.
T-Pain delivered a third album, “Three Ringz” (the “Third Album”), to Defendant, and the
Third Album was commercially released in November 2008.

21.
Defendant thereafter exercised its option for a fourth Contract Period.

22.
T-Pain’s fourth album, entitled “Revolver” (the “Fourth Album™), was delivered to
Defendant in accordance with the Recording Agreement.

23.
The Fourth Album was commercially released on December 6, 2011.

24.
On August 9, 2012, Defendant exercised its option for a fifth Contract Period.

25.
T-Pain delivered his fifth album, entitled “Oblivion” (the “Fifth Album”), to Defendant,
and the Fifth Album was commercially released on November 17, 2017.

26.
Per paragraph 8.02 of the Recording Agreement and paragraph 2 of the 2007 Amendment,
Defendant was obligated to pay and/or cause the payment of an advance to T-Pain in
connection with each of the albums delivered by T-Pain to Defendant under the Recording
Agreement.

217.
Defendant paid and/or caused T-Pain to be paid the advance due in connection with the

First, Second, Third, and Fourth Albums.



28.
Per paragraph 8.02 of the Recording Agreement and paragraph 2 of the 2007 Amendment,
Defendant was obligated to pay and/or cause the payment of an advance to T-Pain in
connection with his Fifth Album in an amount not less than $200,000 and not more than
$400,000 (the “Fifth Advance™).

29.
Per paragraph 2 of the 2007 Amendment and 8.02(c)(ii) of the Recording Agreement, 50%
of the Advance was payable to T-Pain “promptly after commencement of recording” the
Fifth Album, with the “balance of the Advance” due “promptly after Delivery of that
Album.”

30.
T-Pain never received the Fifth Advance even though the Fifth Album was recorded and
delivered.

31.
Moreover, and in material breach of the Recording Agreement, with the exception of one
royalty statement for the period July 1, 2014 through December 31, 2014, which was not
accompanied by any payment despite showing that royalties were due, Defendant failed to
provide semi-annual accountings and royalty payments to T-Pain as it was required to do
under paragraph 10 of the Recording Agreement, as amended.

32.
By letter dated November 28, 2017 sent via certified mail, return receipt requested, and in
accordance with paragraphs 21 and 22 of the Recording Agreement, counsel for T-Pain

gave notice to Defendant of its failure to (i) pay, or cause to be paid, the Fifth Advance



pursuant to paragraph 8.02(b) of the Recording Agreement, and (ii) render semi-annual
royalty accountings and payments to T-Pain pursuant to paragraph 10.01 of the Recording
Agreement. A true and correct copy of the July 2007 Amendment is annexed hereto as
Exhibit “C.”

33.
Pursuant to paragraph 22.02 of the Recording Agreement, Defendant had sixty (60) days
after receipt of the November 28, 2017 notice to cure its breaches of the Recording
Agreement.

34.
Defendant failed to cure the breaches within sixty (60) days of its receipt of the November
28, 2017 letter.

35.
To date, Defendant has not responded to the November 28, 2017 letter or cured its breaches
of the Recording Agreement, as amended, despite T-Pain’s due notice and demand for
same.

COUNT 1
(Breach of Contract)

36.
Plaintiff repeats and realleges the allegations contained in paragraphs 1 through 35 above
as if fully set forth herein.

37.
Plaintiff has satisfactorily performed all of his obligations to Defendant under and pursuant

to the Recording Agreement, as amended.

38.



By reason of the foregoing, Defendant has materially breached and continues to breach its
duties and obligations undér the Recording Agreement, as amended.

39.
As a direct and proximate result of Defendant’s breaches of its contractual obligations to
Plaintiff, Plaintiff has suffered and continues to suffer damages in an amount to be
determined at trial.,

COUNT 11
(ACCOUNTING)
40.

Plaintiff repeats and realleges the allegations contained in paragraphs 1 through 39 above
as if fully set forth herein.

41.
Defendant has not provided an accounting as required pursuant to paragraph 10 of the
Recording Agreement as amended;

42.
As a proximate result in failing to disclose required accounting, Plaintiff has been harmed
and is therefore unaware of total monies currently owed;

43.

Plaintiff demands an accounting for all accounting periods from 2014 through “to date”

and continuing.

WHEREFORE, Plaintiff demands judgment as follows:
(a) On the First Claim, an award of damages to Plaintiff in an amount to be
determined at trial., plus prejudgment interest thereon;

(b) Plaintiff be awarded attorneys’ fees and costs incurred in this action; and
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Dated: June 22, 2018

Such other and further relief as the Court deems just and proper.

Plaintiff demands a trial by Jury.

KENILEY KUMAR LLC

/s/ Scott Keniley, Esq.
Scott Keniley, Esq.
5425 Peachtree Parkwa
Peachtree Corners, GA 30092
(770) 263-0000

-and -

REITLER KAILAS & ROSENBLATT LLC
Brian D. Caplan, Esq.

(pro hac vice application to be submitted)
885 Third Avenue

New York, New York 10022

(212) 209-3050

Attorneys for Plaintiff
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KONVICT ENTERTAINMENT, LLC
FOR THE SERVICES OF FAHEEM RASHEED NAJM plia “T-PAIN®
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THIS AGREEMENT is
LLC, c/o Sandra L. Brown, E
Road, Suite 850, Atlanta, GA
FAHEEM RASHEED NAJM
LLC, B3 Walton Street, NW,
“Artist"). Reference is made t
26, 2005, attached hereto as
parties that, upon the full ex
and replace the Prior Agree
deliverad under the Priof Ag

all accountings and payme
shalt be deemed to have ba

de as of July _, 2005 between KONVICT ENTERTAINMENT,
., Mediey.& Kosakoski, LLC, Overlook U, 2838 Paces Ferry

339 (herpinafter called “Company”, "we®, "us” or "our”}, and
a “T-PAIN", c/o Uwonda Carter, Esq.,_The Carter Law Fim,
ite 203, Attanta, Georgla 30303 (hereinafter called "you" or
the Agreément between Koh Live, LLC and you dated May
ibit A" {the “Prior Agreement”). It is the intention of the
tion of this Agreement, this Agreement shall supercede
ent. All Masters produced and/or recorded by you and
ment shall be deemed to have been delivered hereunder,
made and received by you under the Prior Agreement,
duly and properly made and received hareunder, and all

contractuzl performances under the Frior Agreement, shall be deemed accepted zs
performances hereunder, all subject to the provisions hereof.

The Term

2.01
and each of the renewsl gcontrac
the options set forth in the next 4
irrevocabile options, ea
whether or not to exercise any
second Contract Period will be
wifl be called the "Third C.iontrac

2.02 THe First
continue through the iate¢ of:

(aig
(b

™

T

entence,
to extdnd the Terrh for a further Contract Pericd. The decision
s%‘m option Will be made by us in our sole discretion. The

Term, you will render Performances edclusively for us for the

, for the gurpose of recording Masters, which you will cause to
to us in accordance with the provisions of this agreement.
under this agreement on a "first priority” basis, and Artist will
ay interfere with or delay the performance of Artist's obfigations

i

will consls:*\ of an initial contract period ("First Contract Period")
periods ("Contract Petiods”) for which we will have exercised
Wa will have five (5) separate and successive

led the "Second Contract Period”, the third Contract Period

Period”, arid so on.

Contract Periad will commence upon the date hereof and will

> date twelve (12) months from the date hereof; or

date nine {9) months after the last day of the monih in which

we Commercially Releasé in the|United States the Album made in fulfiliment of the Recording
Commitment for the first Contract Period.

2.03
upon the expiration of the'Im
tater of:

(a}
particular Contract Period; or

faheem rasheed najm pli/a “¢-pain”
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|
Eaich subgequent Contract Period will run consecutively, commencing

ately preceding Contract Period, and will continue through the

Thé date twelve {12) months from the commencement of the



- ',_'r.’

-

PR
o, t

() The date six {8) months after the last day of the manth in which
we Cornmerdially Release in the United States the Album made in fulfiliment of the Recording

1

Commitmenti for that Contract Period. : ;

2.04 We may exercise each option to extend the Term for an additional |
Contract Period by giving you notice of ourielection lo do So at any time prior to the expiration of
the then-cliTent Contract Period. Notwithstanding enything to the’ contrary contained in
paragraph 2.02 or 2.03, if we so provide ex:press!y in such notice, the then-cugrent Contract
Period will end on the date of such notice and the next Contract Peariod will commence

immediately thereafier,

2.05 Notwithstanding anything to the contrary contalned in this Adicle 2, if we
do nat give you notice of our election to exércise {or not fo exercise) an option within the time
fimits set forth in paragraphs 2.02, 2.03, and 2.04, you will give us notice of our faiture {0 make
such election and we will have thirly (30) business days after our receipt of such notice from you
(the “Grace Pesiod"} 10 exercise the option concarned. In that event. the expiring Contract
Period will continue through the end of the Grace Period, except that, if we exercise our oplion
for the next Contract Peiod, such next Corijtract Period will be deemed to commence, and the
iring Contract Period will be deemed to end, on the same date that would have been the

exp .
commencement date for such next Contract Perlod.if we had exercised our option within the

time limits set forth above in this Arlicle 2. :

3. RECORDING COMMITMENT :

3.01 During each Contraet Period, you will record and you will Deliver to us
Masters sufficient o constitute one (1) Album (the "Recording Commitment”}. The first Alburn to :
be recarded pursuant to your Recording Commitment in the First Contract Perlod will be known
as the "First Atbum”, while the next Album [0 be recorded pursuant to your Recording
Commiment will be known as the "Second Album®, and s0 on.

3.0z You will Deliver the Masters made pursuant o your Recording .
Commiment far the First Contract Period ahd the Second Contract Period no later than four (4)
months after the commencement of the Contract Period cancerned. You will Defiver the
Masters made pursuant Yo your Recording Commitment for each subsaguent Contract Period, if
any, no fater than four (4) months after the commencement of the Contract Period concemed.
Notwithstanding the foregoing, you will Deliver the Master (the “iritial A-Side Master”)
constituting the so-called "A-side” of the firs{ Single or "focus track” to be derived from the First
Album of the Recording Commitment no later than fifteen (16) days after.the date hereof.
Company hereby acknowledges Delivery ofithe initlal A-Side Master, subject to your warranties
and representations set forth herein.

3.03 NO act or omission by us will constitute a walver of any of our rights or
remedies in respect of late or undeiivered Mastecs, unless we waive such rights and rermedies
expressly in wiiting. If yoy do not timely Deliver any Masters for any reason, then the next
Deiivered Masters will be’deemed to satisfy the most definquent requirements first and your will
not commence the recording of Masters contituting the next particular Album due until you
have Delivered to us Bl Masters constituting the prior Album(s) due, unless we otherwise

expressly agree in writing.

3.04 (ay Unless we otherwise expressly consent in writing, you will not
record Perforrmances in fulfillment of the Recording Commitment that are: (1) not recorded ina
recording studio (i.a., “In oncert™ or "Live" gerformances); (2} intended to be initially used by
you in conjunction with a stage production or a film, television, Online Transmission, or other

faheem rasheed nagn pk/sa “1-paind’
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broadcast; (3} instrumental Perforraances; (4) speech; {5) notin the English [znguzs.ge: 8}
remixed or re-edited or mixes (e.g.. extendad mixes of an Album Master) or otherwise altered
versions of Performances previously recorded; (7} Performances where you are not the sole
featured artist; (8) audiovisual Performandes; {9) Theme Master(s); (10) Perform_ances of
Compositions previously recorded by you or any other Persqn. whether under this agreement or
otherwise; or (11} Performances of more than one Composition {.g., a medley). Each Album
(or other group of Masters) Delivered to us in fulfilment of your Recording Commitmeq‘t will
consist entirely of Masters made in the course of the same Album (or other) reconding project,
unfess we otheiwise consent in writing. Without limitation of the foregoing, no Prior Masters wil
count in fulfiliment of your Recording Commitment. Your Performances to be recorded
hereusider will be reasonably consistent in concept and style to the artistic concept and style of
Masters previcusly Delivered hereunder or, if none, then of the'Master Recordings made prior 1o
the commencement of the Term or other Performances thal induced us to enter into this

agreementwithyou. -~ . 7

{b)  You will not record-andSou will not Detiver, and we will not be
obligatled to accept, Masters constituting .M‘ but if we do so, then, at our election,
for purposes of calculating the number of Masters recorded and Delivered hereunder, those

Masters will be deemed to be only one (1}jAlbum.

3.0 (7) . During the Térm, we will have, in addition 1o the Recording
Commitment for the then-~current Contract Perlod, iwo (2) separate oplions to require you to
record and you to Deliver newly recorded Masters sufficient to constitute three (3} Sides for
each such option, whiclj Sides may be inclsded on a compliation Album. including, without
limitation, a so-called "Best OF or "Grealest Hits" Album {the "Best Of Masters™).

(b}  Each option for lhe Best Of Masters each may be exercised at any
time during the Term by notice {o you. With respect to each of the above options, you will
Deliver the applicable Best Of Masters no {ater than thirly (80) days after the date on which we
exercise the appliceble option, Our exercise of any of the above options will extend the then-
current Contract Period through the date siX (8) months dfter the later of (i) the kast day of the
month In which we Cammercially Release in the United Stales the compilation Album containing
the Best Of Masters corkcerned or (i) the lg@st day of the month in which we Commercially
Release in-the United States the Recording Commitment Album for the Contract Period
concerned. We may exercise one or moreof the above oplions during the same or differemt
Contract Periods, and the immediately preceding sentence will apply separately to each option
so exercised. Paragraph 2.04 will apply to each option under thid paragraph 3.05.

(¢) Ouring each Contract Period, in addition to the Recording
Commitmeni for that Cofitract Perlod and in) addition to any other Masters required to be
Deliverad during that Conlract Period under this paragraph 3.05, you will record and Deliver
Message Masters embodlying material of at least thirty (30) minutes in length in the aggregate
within fifteen (15) days after the date on which we so request the Message Master(s)
concerned,

4. RDING PROCEDURE

4.01 Company will detemaine all aspects of the recording of Masters,
including, but not lintited to, the Compositions to be embedied in those Masters, the total
number of Sides io be cerdtained on the Album concerned, the praducer(s) and all other
individuals rendering services in connection.with the recording of thase Masters, and the siudios
and dates of recording ofithose Masters (collectively, the “Recording Elements") and a written
recording budget delailing all costs and expenses to be paid or incurred in connection with the

faheem rasheed najm piida t-pain”
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uction, recurding and Delivery of the Masters (the “Recording Budget”}. You ar}d Company
:hn::l rmntually agreegus:)_on the Recording Elements hereunder {excluding the recording ba.sdgg!).
No recording will take place, no financial commitments will be made by you, and no costs will
be incurred by you unless, for each Master, we have approved in writing each applicable o /
Recording Element. If we disapprove any Recording Element, we and you wili mutually o
designate a substitute Recording Element, but if we and you cannot agree, we r;\ay designate a

substitute Recording Elemant and our dﬁwn will be ﬁna'.’v‘ = X <

r2oep obie REcowhs F A = A, o 8
Soh AT % furrish o us, in a timely fashion, all unfon contract forms,
report forms, invoices and any other infonmation (e.g.. AF of M forms, AFTRA forms, W-9's, INS

Form )-8's, etc.) that we may require so that we may promptly pay all Recording Costs and
oMmerwise Comply with our obifigetions under this sgroemart or otherwiso in connoation with the.

making, release, and exploitation of the Masters.

(b}  Without limifing the generality of subparagraph 4.02(a) above,
before each recording gession in the United Siates, you will require all persons employed in
connection with the session (e.g., background vocalists, other musicians, and producer(s)} to
complete and sign the Employee Iinformation and Verification Section of a U.S. Immigration and
Naturalization Service Employment Eligibilly Certificate (Form 1-8), unless you have already
obtained such a Certificate from the person concerned within the past three (3) years. You will
complete and sign the Employer Review and Verification Section of each Certificate and wiil
atlach copies of documents establishing identity and employment eligibifily which you will
examine In accordance with the instructionts in the Employer Secfions. You will not employ any
person who Iis not eligible for employment in accordance with such instructions. You will

promptly defiver all documentation to us.

4.03 At our election, recording sessions for the Masters will be conducted
under any recording license between the applicable union and us or our designee. Our
representatives may atiend the recording sessions for the Masters, Such attendance will be at
our sole nonrecoupable expense, unless any such representative is engaged in the recording
process (e.g., 85 an engmeer, remixer or producer). The administration and payment of all
Recording Costs in conriection with any Album, including but not limited to the scheduling and
booking of all studio time, will be done by you, except as provided in paragraph 8.01 or
otherwise in this agreement. .

4.04 Promptly following completion of recording in each instance, you will
Detiver to us all Master Recordings, which nclude all of the original components of the
recording and mixing process each In their originally recorded formats and which are of a quality
reflecting then-current “state of the art” analog and/or digital recording techniques. You will
simuitaneously therewith deifver to us: (a) two (2) backups/safeties of each and every Master
Recording in two (2) different storage media as approved by us, Each such backup/safety
Master Recording shall be Inia technological format that contains sampling rates and precisions
equal to or better than thése contained in the original Master Recording for which such
backups/safelies have bden created and with no level adjustments, truncation, dither or noise
shaping or modification of the digital signal thereof: (b) all tapes and work pans of whatever
nature (including, withoutilimitation, multi-tracks, out-takes or other tracks recorded during the
Term). Notwithstanding the foregoing, it will be acceptable for such tapes and work paris to be
maintained al a recordingj studio or other location designated by us in our name and subject to
our controf; (c) catalog fitgs for hard disk drive batkups/safeties, (if applicable); {d} written
docurnentaion or meching redable cade (as applicable) sefting forth all relevant information
including such tems as tricking sheets, engineers’ notes, set-up notes, sketches of microphone

. placement, charts, lyrics, g!;rchestral arangements and pans, and any other data pertinent to the

recording project concemed; (e) steres mixed down tape masters of the original multi-track
recordings and a final lm:u:k equalized tape copy of such recordings with the following
fahesm rasheed najm pida “tpain® | &
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additional mixes of each Master intendad for release as a single and, if requested of each other
Master, compiled and defiverad on one (1) compact disc: (i} Album mixes (instrumental), (i)
Album mixes for TV, with and without background vocals, and (i) a capella mixes. All Master,
backups/safeties, documentation and any ‘other materials required to be provided to us
hereunder shall be individually and specifically labeled. The final two-track equaiezed mas!ars
shall be satisfactory for the production of reference discs for Record mar_rufachmr{g,' equalized
tape transfers for cassette manufacturing, digital transfers for compact disc and digitel cassette
manufacturing, and such elements of future technology as may hereinafier be utilized in the
Record industry. A Recording will not be satisfactory if it contains endorsements or commarcial
.tie-ins not approved by us. Additionally, af our request you will furnish to us all licenses,
releases, assignments, information, consents and clearances reasonably required by us for the
manufacture, sale, promotion, distribufion and unfetiered exploitation of Phonograph Reoards,
including, without limitation, the label copyj names of all composers and lyricists, the lyrics
themssives, the publishing line, music performing rights society affiliations, mings. crediis to
arrangers, accoimpanists, musiclans or others, names of the engineers and praducers), lists of
Mmusicians with instruments played, the exact recording dates, studios used, names of
sideartists, clearances, liner credits, informétion necessary for us to obtain mechanical licenses
and all rights clearances (e.g., publishing and master sample clearances).

405 Each Master will not be considered Delivered until our approval is given
as to each Master being commercially and technicatly satisfactory to us in our sole and absckite
diseretion for the manufacture, sale, promotion, distribution, and unfettered exploitation of

. Phonograph Records. At our request, you will re-record any Compasition unlit 2 commerciafly
and technically satisfactery Master has baen oblained'In our sole end ebsalute discretion. Any
Masters that are nat recorded or Delivered in all respecis in accordance with the terms of Article
3 above and this Article 4 will not apply In iGififlment of the Recording Commitment, unless we

ptherwise consent in writing. R

4.06 If we Incur chargas, expenses, payment pengities, or any other costs
(collectively, "Excess Costs®) due to (8) your failure to timely Deilver inaterials, (b) your dalay in
the commencement of, or your unavailability for, any recording sessions forthe Masters for any
reason whatscever, (¢} any Masters hot being recorded or Delivered In all respects in
accordance with the materiaf terms of this agreerment, or (d) the Recording Costs of any Master
exceeding the Recorting Budget approved by us hereunder, then such Excess Costs will be
solely your responsibitity and will be paid by you pramptly {or promptly reimbursed by you tous
if paid by us). Without limitation of any of odr other rights and remedies, we may pay any or all
of the Excass Costs and deduct them from any and all monies payabie by us undar this
agresment. Notwithstanding the foregeing, you shall not be responsible for Excess Costs that
are due solely to our actions or pmissions, provided that costs incurred in connection with
producing satisfactory Master Recordings in compliance with the terms of this agreement shail
not be considered Excess Casts "due solely.lo our actions or omissions®. At our election we
may suspend or disconfinue any recording sessions for any Master if, in our sole judgment, we
anticipate that the Recording Costs incurred.or to be incurred will exceed one hundred and
fiteen peroent (115%) of the appraved Recording Budget.or if any Master being producad will
not be satisfactory to us In accordance with this agreement.

4.07 If you intend to use, in whole or in pari, any intellectual property other
than intellectual property created by you under this agreement or owned or controlied by youin
its entirely, €.g., so-calfled "samples” (*Foreign Material®), the cost of acquiring the rights to use
such Foraign Materals, including, but Aot iitalted to, publishing, master usage, ard third-party
legal casts, will- constitute a Reeanding Cost and, to the extent any such acquisition costs refate to
publishing rights, such costs may also be recouped, deducted, and set-off from mechanical
royalties otherwise payable to you under this agreement. If you intend to use any Foreign
Material, in whole or in par, you will advise us or such other person designated by us in writing

faheam rasheed najm piida ‘rpain”
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sufficiently in advance of the usa thereof to enable us lo determine whether the applicable fights
can be cleared and If so, atwhat cost, so that we can decide, in our absolute discretion, _whether
or not to permit you to utilize the Forelgn Material, but in no event iess than ten (10) business

nt of recording of the Master containing the Foreign Material

mmeancems
mfhm limiting. the foregoing,'if you fail o advise us in writing before the end of the
ten business day period, the cost of the cléarance of the Foreign Material and all other related
costs caused by your failure to comply with the immediately preceding sentence, as determined
by us in our sole, reasonable discretion, including, but not fimited 10, attorneys’ fees and other
{egal expenses, replacing, re-stickering. editing, re-recording or re~mixing, will be solely your
responsibiiity and will be pald by you prompity (or promptly reimbursed by you o us if paid by
us). Without limitation of any of aur other rights and remedies (including, without limitation,
recovering damages and obtaining indemnification under Article 18), wa may pay such'costs —ai
and deduct-them from any and all monies payable by us under. this agreement. In no event will
a Master be deemed Delivered untit such time as all Foreigh Materials have been cieared to our

satisfaction for use In the Masters.

5. RIGHTS !

s01 Each;Master will be vonsidered a work made for nire for us from the
Incaption of Recording. If agy Master is determined nat to be a work made for hire, it will be
deemed transferred to us in hocordance with this paragraph 5.01. In such event, you hereby
irrevocably assign to us alt rights throughout the Territory in perpetuity, including but not limited
to copyright (and all renewals and extensiofis thereof under any law now or hereafler existing) in
and to all Masters (except as may otherwise be set forth herein, excluding the underlying
musical composition}, from tie Inception of Recording thereof. You warrant and represent that
alf other Persons selected b}é you rendering’ sefviges in connection with the Maslers have, prior
to the commencament of recording of any Master to which such Persons have cuntributed,
executed written agreement(s}, in full compljance with the laws of the United States and other
countries, stating that those Masters are considered a work mads for hire for us and irnrevocably
assigning all such Person's rights throughout the Territory in perpetutly, including copyright, in
those Masters to us, and writlen waiver of all moral rights thereto. The Masters, from the
inception of the Recording thereof, and ail Phonograph Records and other reproductions made
therefrom, together with the performances embodied therein and afl copyrights therein and
therelo, (and all resewals and extensions thgreof) will be entirely our property throughout the
Territory in perpetuily, free of any claims whitsoever by you or any other Person, We will have
the exclusive rights to obtain fegistration of copyright (and all renewals and extensions) in the
Masters solely in our name as the owner in perpelulty, Upon our request, you will execute and
defiver to us assignments and transfers of ownership of copyright (and all renewals and
extensions) in the Masters, and any other documents as we may deem necessary or
appropriate to vest In us the rights granted fo us in this agreement. You hereby walve any claim
to any moral rights in the Masters and will cause any assignments or other-documents required
or contemplated by this paragraph 5.01 to contain similar waivers of moral rights. Further, you
hereby irrevocably appoint us your aftorney-in-fact, coupled with an interest, for the purpose of

" executing those transfers of ownership and other documents in your name(s), inciuding, but not

limited to, copyright registration forms.

5.02 Without fimiting the generality of the foregaing, we and our designees will
have the exclusive, perpetual right throughout the Territory: (a) to manufacture, gell, distribute,
promote, advertise, and otherwise exploit Phenograph Records embodying those Masters
recorded under any trademarks, trade names; service marks or labels; () to lease, license,
comvey or otherwise use, a&ter,'gadapt, change or dispose of those Maslers, or parts thereof, by
any method now or hereafter known in any media or field of use; {c) to perfarm publticly
Phonograph Recocds, whether:on radio, television, in audiovisual works or elsewhere, and other
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bodying those Masters; (d) to conduct Online Transmissions with respect to
the Masters; with all of the activities referred to in clauses (a) through (d) being upon such terms
as we may approve in our sole discration; and (&) to refrain from doing any and/or alt of the
foragoing in our sole discretion, without:any payment o you other than the Advances and
royalties expressily sel oyt hereunder. -

5.03 you hereby irmevocably authorize, empower, and appoint us as your {rue
and lawfu! aftorney (a) to inftiate any claim or action in our sole discretion in your, andior o
name with respect to the;Masters or other rights set forth in this agreement and to compromise
any such claim or action initiated by us, including any claim or action agalnst infringers of our or
your rights in the Masters or other rights set forth in this agreement; and {b) to execute in your
name any and all documents and/or instruments necessary or desirable ta accomplish the

faregoing.

reproductions em

6. AND SS: ARTWOR

6.01 (8) We and edich Person designated by us will have the perpetual
right throughaut the Territory to Use and to permit others to use your and Artist’s Name(s) and
Likeness{es), as well as those of any producer or other Person rendering services in connection
with the Masters, on Phonograph Records and packaging, covars, sleeves, and liner notes
thereto, as news or information, and for the purposes of lrade, advertising, publicity, marketing,
promotion, in any manner:and in any mediium. The rights granted to us pursuant to this
paragraph 6.01 will be exclusive during the Term and non-exclusive thereafter.

- (b) . We and our Licenisees will have the perpetual right throughout the
Termitory to creale, maintain, administer, and host, and to authorize cther Persons to create,
maintain, administer, and kost, all Online Media relating to you as & recording artist and/or the
Masters, Including without limitation any and alt websiles relating to you and/or the Masters and
to register and use the name “#-pain.com” and any varations thereof as Uniform Resource
Locators (or “URLs"), addresses, domain names and/of any other site identifier (whether now or
hereafter known) for each website creatad by or for us or our Licensees (each, an "Artlist Site").
During the Term we will have the exclusivie right to promote, advertise and market an Artist Site
as the “afficial” website for you {the *Official Site”}, and Arlist will not authorize any Person other
than us to designate any website as the “official” website for Artist. Without imiting the
foregoing, you will have the right to create, maintain and host 2 webslte (the “Artist Non-Record
Site”) dedicated solely to business ventures not refated fo the Masters or any of our exciusive
rights under this Agreement, (e.g.. a site that advertises and sells your merchandise such as T-
shirts, basebail caps, postars, and tour books and 0 list tour dates and fan club bulleting, etc.).
If requested by the other party, each party shail place a direct hyperlink to the other party’s
website (as described above) {(each, a "Link” or collectively, "Links"). Any content{o be
contgined within the Artist Non-Record Site shall be included as an item of Materials hereunder
and shall be subject to your representations, warranties, indemnifies and agreements hereunder
with respect thereto (it being understood that the terms of this sentence shall not be construed
as granting us rights in or to any materiats we would not otherwise have rights to exploit under
this agreement; however, any such materials shall nevertheless be subject {o your
representations. warranties and indemnities with respett to *Materials” so as to insure that we
do not have any ligbilily in connection therewith). In the event that (i} as reasonably determined
by us, any conlent within the Artist Non-Record Site viglates the terms of this Agreement, or (i)
we reasarebly object fo the inclusion of any confent within the Artist Non-Record Stie, then,
without limiting any.of ourotirer rights or remedies, you shall immediataly remove the Link from
the Artist Non-Recard Site to the Official Sité upon our request and we may immediately remove
any Links fram any website owned or controfied by us to the Artist Noti-Record Sie. Promptly
following the end of the Term, Artist will have the exclusive right {o use the URL of the Official
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Site (the “Official Site URL"), and-we will not retain any rights o such URL, Upon receipt of
writien notice from you received following the end of the Term, we shalg as promptly as i
practical and commercially reasonable drrange for the URL of the Official Site to be assigned to
you. We will, however, retain the right te create, maintain, and host an Artist Site ata URL other
than the Official Site URL. You will cooperate in the creation, development, and maintenance of
Online Media, including without fimitation Artist Sites. Each Artist Site and afl rights to or
derived from each Artist Site will be our exclusive properly in perpetuity thraughout the Tesritory.

3 (€} Youwill not authorize or permit any Person other than us to use
the Artist's Name or Likeness during the Term on or In Connection with the advertising, sale, or

other exploitation of Phonograph Records. Any change in your professional name wilf be
Subject to our pricy writlen approval, and.we may cause you 1o change your pfofas?bnal name if
we consider it patently offensive or if, in the judgment of our attomneys, it might subject us to
unfavorable reguiatory action, violate any law, fnfringe the rights of any Person, or subject us to

fiability for any reason.

6.02 (3) You will cooperate with us, as we reasonably request, In making
photographs and preparing other materials for use i advertising, markeling, promoting, and
publicizing Artist and Masters. in addition, you will deliver to us any pholographs of and
biographical material conceming Artist and label data or other material which you own or controf

which we reasonably may request to expioit and promote Phonograph Records.

(b} ] In poepartion for the initial release In the Unled States of
each Recording Cornmitment Alburm, we will ebtain your approval regarding the picture or art to
be used on the cover. We will pravide the proposed Album cover available to you at your
address first listed above or such other losation as you reasonably request in writing for review
and comment. Unless otherwise pravided in this paragreph 8.02(b), we will make such changes
in the anwork as you reasonably requesl. If you do not nolify us of your disapproval of such
proposed Album cover (and the specific réasons therefore) within seven (7) days after you have
recelved the same, then such Album cover shall be deemed to have been approved by you.
Qur inadyertent failure lo comply with this paragraph will not constitute a2 material breach of this
‘agresment, and you will not be entitied 1o injunctive relief to restrain the continuing use of any
matetial used in contravention of this paragraph. Upon our receipt of notice from you of any
such failure, we will use reasonable efforts’to cure such failure on future runs of the material

concerned. :

(] We will not be required to make any changes that would
delay the release of the Album beyond the scheduled date or would require us lo incur Special
Packaging Costs. Any premium charges incurred to meet the release constitute Advances,

(i) All mattars other than the album cover layout and the
picture or art to be used on the package, including, without limitation, ail matters relafing 1o ayr
trademarks or to notices or disclosures deemed advisable by our attorneys, wiil be determined

by us in our 8ole discretion.

{iv)  This paragraph 6.02(b) will apply anty lo Albums initially
released in the United States during the Term. . .-

6.03 We may cause 2 search to be instigated to determine whether there has
been any third-party use of your and/or the Arlist's Nawse- and/or Marks. We veill heve the right,
but not-the ebligation, to register such Names and Marks, whether professional or actual, past,
current or future, with the applicable registry or other appropriate authorities for the protection of

" the Names and Marks throughout the Terdtory. Any registration will be mada In your{egal

name or the legal names of each member of the Artist, whichever js applicable. All legal,
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application, and other costs, including the costs of the searchfas,'\tml be solely your responsibility
and will be paid by you promptly (or reimbursed by you to us if paid by us). \Mthoqt lirmiting cur
ather rights and remedies, we may pay such costs and‘daduct them from any monies payable
by us under this agreement. “You will fully cooperate with us in such registration procedure,
including, but not fimited to, promptly signing and dellvering any documants we may reasonably
require in connection therawith. Noltwithstanding the foregoing, we may sign those documents
in your name and make appropriate disposition of them if you or Artist fail or refuse o sign any
such documents within seven (7) days after we have provided sueh documenis to you. You
acknowledge that the Names and Marks’ constitute "Materials® (as defined in subparagraph
13.01(d) below) and shail be and remaln- subject to your representations, warranties and
sndemnities in connection therewith, regardiess of whether or not we search, register, accept,
use or otherwize exploit such Namés anglfor Marks. For avokdanca of doubt, Artist shali be the

owner of Artist's Name. )

6.04 It is expressly agreed that we will exclusively own, approve and control
all materials {including, without fimitalion, art, photographs, and graphic designs) comprising the
artwork, Arfist Sites, and other items craated or used in connection with the explofiation of
Phanograph Records hereunder (the "Marketing Materials”}, including, without limitation, all
capyrights and the right to secure copyrights throughout the world and in pespstuity, so that we
have the same rights herein with respect to the Markeling Materials as are granted to us in
respect of Masters pursuant 10 Article 5.

B.05 All “Special Packaging Cosls" will constitute Advances. "Special ‘
Packaging Costs” will mean: (a) all third-party costs incursed by us in connection with the
creation or preparation of artwork (e.g., photo shoots, pictorial reprasentations, and separations)
for covers or sleeves, which exceed Fiftesn Thousand Dolfars ($15,000)in the aggregate for
any Album in alf configurations or Three Thousand Dollars ($3,000) in the aggregate for any
Single in ail configurations at your request; (b) all excess manufacturing costs that we incur for a
cassette tape or any other configuration that has a varlable manufacturing cost caused by the
fotal jength of the cassette tape or such other configuration exceediag forty-five (45) minutes in ;
length; and (c) all third party separation and manufacturing costs In excess of those necessary
fo manufacture the following packaging elements; (13 for vinyl LPs, a four-color facket and a
black and white inner sleeve; (2) for casselles, a six-panel inlay cand with a four-color front
parel and black and white other panels; and (3) for compact dises, a standard jewel-case with g
three-color CD iabel and an eight-page bookiet witti four-color frent and back pages and black
and white other pages. "Color" in clause (c) above will not include those colors for which we are
charged more than a standard fee. The packaging elsmants referred to in clause (¢) above are
desmed for purposes of this paragraph 6.05 to be on standard weight paper or casdboard.

6.08 You hereby grant to us and our Licensees the pametual right throughout
the Territory 1o exploit Astist's “Electronic Merchandising” (as hereinafter defined) rights, which
rights shall include, without limitation, the distribution, advertising. promotion, sale and
exploitation of Antist's "Electronic Merchandising Material® (as herainafter defined). "Electronic
Merchandising”. as used herein. shall mean any Electronic Merchandising Material which is
delivered, transmitted, and/or otherwise distributed through any Online Media to the consurne;,
efther directly or indireclly, regardiess of whether or not such Electronic Merchandising Material
is exploited in connection with the Masters. “Electronic Merchandising Matenial®, as used
herein, shail mean the Marketing Materials and your and Artist's Names and Likenesses. The
rights granted to us under this paragraph 6.06 will be exclusive: during the Term and non-
-exclusive after the Term, and such grant of rights is in addition to and does notin way affect,
limit or restrict any ofher rights grantexi to us in this agreement, including, without timitation, the
+ights granted to us pursuant to Arficle 5 above and elsewhere in this Article 8. For the
avoidance of-doubt, the rights granted by you to us in this Arlicle 6 shall not include the tight to
faheem rasheed najm pAda "L-pain”
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commerdially exploit any of your physical merchandising rights (e.g.. we shall not have the right
to sell T-shirts, sweatshirts, posters, buttons, elc)

7. {NTENTIO Y DELETED

8 RECORDING COSTS: ADDITIONAL ADVANCES

8.01 We will be responsible for paying all Recording Costs incurred in

connection with the Masters. We will pay on your behalf the Recording Costs of the Masters
recorded at recording sessians conductad in a:x:ordanee with the terms of this agreement, in an
arnount nbtéxceeding in any instance the Recording Budget approved by us under Adicle 4. All

Recording Costs will constitute Advances.

8.02 - In connection with each Recording Commitment Album, we will pay you
an Advance in the amount set forth below (the “Advance™):

(b)  With respett to each subsequent Album, the Advance will equal
sixty-six and two-thirds. percent (66 2/3%) of whichever of the following amounts is less (subject
o subparagraph 8.02(b) below): . T

Ba)) the amount of the royallies credited 1o your account on Net
Sales through Normal Retail Chennets in the United States of the immediataly
preceding Album, as shown by our mast recent monthly royalty accounting tial balance
{after deductions for reserves against anficipated returns and credits) before the date on
which the Album concerned is Delivered or required to be Dellverad under Adicle 3
{whichever date is earlier), but in ro event for a petiod exceeding nine (9) months from
the release in the United Stales of the immediately preceding Album; or :

(2} the average of the amounts of such royaliies creditad to
your account, as determined In section 8.02(b){1) above, with respect to the two (2}
immediately preceding Albums.

For purposes of this subparagraph 8.02(b)oniy, "the immediately preceding Album™ means the
Aloum Delivered uader this agreemant and released most recently before the recording of the
Album concerned; “the two (2) immediately, preceding Albums” means the two (2) Albums
Delivered under this agreement and released mos! recently before the recording of the Album
concemed,

{¢)’ !nno eventwill the Advance payabie for any Recording
Commitment Album under subparagraph 8.02{b} be more than the maximum arsount or jess
thah the minimum amount sei aut betow: -

w_r_tm imum

Second Alhum: $100,000 $200,000

Third Atbum: $125,080 $250,000

Fourth Albunr $150,000 $300,000

Fifth Album: - $200,000 $400.000
et s oo
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¢ The above Advance for the First Album wifl be payable as
follows: $50,000 upon the execution hereof and the balance upon the delivery (following .
deduction of $17,500, the prior receipt &6f which is hereby acknowledged). You hereby direct
and authorize us to pay an additional alvance, io be charged against and be recoupable from
royalties accruing 10 you, the sum of Ten Thousand Dollars {$10,000) to The Carter Law Firm,
LLC ("Carter”} in connection with your légal fees. Our compliance with such authorization shall
consiitute an accamraadation to you, and such payment to Carter shall constilute payment to
you for all purpases of this agreement. We shall have no liability by reason of any erroneous
payment we may make or failure to comply with this authorization and you shall indemnify us

and hold us harmless against any clairs asserted against us and any damages, losses or
expenses we ncur by reason of such payment or olhsiwise i_ﬂ conneoction herewith Neither this
direction nor stich payment to Carfer shall render Canter a third-party beneficlary of this

agresment.

; (i) Thé above Advance for sach Album of the Recording
Commitment {other than the First Album) will be payable as follows: (1) fifty percent (50%)
promptly after commencement of recording of the Album, and (2} the balance of the Advance

promptly after Delivery of that Album, !

[

B.03 (@) (a) in the event that we administer the Recording Fund in
connection with the Advance for each Best OF Master will be Ten Thousand Dallars {$10,000).
All Advances payable in connection with the Best Of Masters will be paid as follows: {i) fifty
percent (50%} promptly ater commencement of recording and (ii) the balence of the Advance
promptly after Delivery of the Best Of Masters.

{b) Al monies'paid to you (other than royalties paid under Addicde §
and mechanical royalties paid under Article 11), including without limitation tour support costs
and artist development costs (such as, by means of example only. performance and vocal
eoaching, styllst and wardrobe costs, if any), will constitule Advances. All monles (excent such
‘royaitfes) paid by us on your behalf ¢f on behalfof any Person representing you will also
constitute Advances if they are paid with yro'ur consent, if they are required by law, or if they are
paid by us to satisfy and obligation incurred by yau in connection with the subject matter of this
agreement. Fifty percent (50%} of all costs Incumred by us or cur Licensees for independent
promotion, independent press or independent marketing inthe United States and the United

Kingdom in connection with the Masters or you will constitute Advances.

(c)  Advances pald to you will include all union fees and cther
payments for services rendered by you, ingluding, but not limited to producing, amanging,
musical services and/or vocal sefvices, but shafl exclude so-called “per-record” payments
raquired by any applicabie unions. You wil promptly complete any documentation required by
any applicable union to confirm the foregoing.

{d}  Fifty percent (3:50%} of alf costs paid or incurred by us in
connection with the design, development, hosting, configuration, updating, makitenance, or
content creation for any Astist Website will conslitute an Advance.

8. ROYALTIES

) .01 We will pay you a royatty compuled by multiplying the apalicable rate
indicated below by the applicable Royaity Base Price with cespect to Net Sales of Phonograph
Records (other than Audiovisual Records) consisting entirely of Masters recorded during the

Iaheem rasheed najm pkéa “t-pain”
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respective Contract Periods specified below and sold by us or our Licensees through Normal
Retail Channels {"NRC Net Sales"): :
(a) ©On NRC Net Sales in the United States the equivalent of:

{AY, ()  Firstand Second Albums: Twelve percent
' {12%). i

(i) Third and Fourth Albums: Thirteen percent
© {13%).

{v) ..Fifth Alburm: Fourteen perocent (14%).

&)

{8): Notwithstanding the foregoing, if a particular
Recording Commitment Album achieves NRC Net Sales in the United States ("USNRC
Net Sales"} in excess of the unit levels set forth below, the royally rate in respect of such
excess sales of that Album only shall be increased prospectively by the equivalent of the

amount set forth below:
USNRC Net Sales - Prospective Incregse
500,000 ) 0.5%
1,000,000 0.5%
1,500,000 0.5%
2,000,000 0.5%

{2} Singies and all other Records other than Atbums and
Audiovisual Records: Eleven percent (11%).

(3)  Audiovisual Records: Fifteen percent (15%).

(b)  On NRC Net Sales in Canada or the United Kingdom: eighty-five
percent (85%) of the applicable United States soyally rate set korth in subparagraph
9.01(a) above, excluding any escalation provisions.

(c) On NRC Net Sales outside the countries referred to in
subparagraphs 2.01{a) and {b): sixty-six and two-thirds percent (86 2/3%) of tha
applicabla United States royalty rate set forth in subparagraph 9.01(a) above, exciuding
any escalation provislons. : ;

8.02 Intentionally deleted.
9.03 Notwithstanding the;foregoing:

{2} On Phionograph Records sold: through a direct mait or mail
order distribution method (including, without limitation, through so-called “record clubs"); through
redio, television, and/or telephone advertisements, where the consumer Cannot purchase the
Record through record or other retail stoses, but only through the radio, tetevision, andior
telaphone advertiserment; through record steres, other relail stores andfor other channels that
‘distribute plysical.product (e.g.. a compact disc) in conpection with radio, teievision, andfor
telephone advetisements, whether by us.or a third party; through spesial product erganizations,
whediter custom crested or nal; or threugh any combmation of the foregoing, the royaity rate will
be fifty percent (50%) of the otherwise applicable royalty rate {excluding any escalation
provislons); provided, hawever, that in no event shall such royally exceed fifty percent (50%) of
our Net Recelpts from the sale of the particular Phonograph Record(s} concemed.
faheem rashesd najm-piva “tpsia®
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{b) OnPhonograph Records manufactured andfor sold by us

for use as premiums or in connection with the sale, advertising or promotion of any other
product or service; and on Budget Records, the royalty rate will be fifty percent {50%) of the
otherwise applicable royally rate {exciuding escalation provisions). On Phono_graph Records
sald to the United. States Goverament, its subdivisions, departments or agencies (including
Phonograph Records sold for resale through military facilities) or to educational institutions ar
librarles and on Mid-price Records, the royaity rate will be sixty-six afwd lwoﬁn;d percent {66
2/3%) of the otherwise applicable royaity'rate (excluding any escalation provisions). This
subparagraph 8.03(b} will not apply to: (i} Recording Qonmﬂtment Albums sold as Budget
Records in the United States during the Tenm within eighteen (18) months after the date on

whith we initally Commercially Release the Phonogranh Record concomed in the United
States, and {ii} Recording Commitment Alburrs sold as Mid-price Records in the United States

during the Term within twelve (12) months after the date on which we initially Commercially
Reiease the Phonograph Record concemed in the United States. :

{c) On New Media Records, the royalty rate will be eighty percent
(B0%) of the otherwise applicable royalty rate (excluding any escalation provisions).
Notwithstanding the foregoing. if any such configuration not specifically provided harein
constituies more than thinly-five percent (35%}) of the total United States market share for sales
Of Regords during a ealendar year, then with respect to sales of such conrfiguration after such
calendar year, wa shall accrue a royalty with respect to Net Sales of Records sold in the form of
such eonfiguration at a rate equal to one hundred percent (100%) of the otherwise applicable

royalty rate. .

() Cn Maltiple Albums, the royalty rate will be the lesser of: (1) the
otherwise applicabie royaity rate; and {2) the ntherwise applicable royalty rate multiplied by a
fraction, the numerator of which is the Royaity Base Price of the Muitiple Album in the format
concerned and the dengminator of which'i§ the product of the Royalty Base Price of a Top Line
single-unit Alburmn in that format and the number of Record units contained in the Multiple Alburn.

) {e) On Phonograph Records sold in the form of or as part of a
Soundtrack Record, the royalty rate will be seventy-five percent (75%) of the otherwise
applicable royalty rate (excluding any escalation provislons).

] We will credit your royaity account with an amount equal to fifty
percent {(50%) of the Net Receipts from any royalty, fee, or other. payment received by us and
directly attributed to a Magter licersed by us for use: (i} in the manufacture and/or disfribution of
.Phonograph Records, provided that such credit to your account will not exceed the royaity that
would otherwise be credited to your actount for such use if we manufaciured or distributed the
Phonegraph Record concerned in the country concemed at the sarmie price as applicable to the
Licensee's Record,; or {Ii} in thealrical motion pictures, terrestrially broadeast television
programs, or tefrestrially broadcast radio or television commercials. We will credit your royaity
account with an amount gqual o fifty percent (50%) of the Nel Receipts from any royalty, fee or
other payment received by us and directly, specifically and solely attributed to any
adverlisements that appear soiely on the Official Site (and not on our website generally). With
respect to: (i) all other uses of Master{s) licensed by us (including without limifation so-called
“streaming” of Masters through Online Media) and (iv) the commerciai exploitation of Elecironic
Merchandising rights, in each case, we will credit your royalty account with an amount equal to
the percemage set-forth In the next sentence of our Net Receipts from any royalty, fee, or oliver
payment mace to us and directly aftributed to the Master or Electronic Merchandising rights
concerned, as applicable. The “percentage” in the immediately preceding sentence will mean
lhe basic Album royalty rate on NRC Net Sales in the country for which the use is licensed, as
sel forth in paragraph 8.01 above (exciuding any escalation provisions). Notwithstanding
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ng to the contrary contained in this subparagraph 9.03{f), if the paymen_tto you of ) !
igpwfr‘;ggt royatties for the public performance of Phonograph Records is required by law in the !
United States, and if you are not entitied.to raceive any simiiar paymgm from any Person other
than us, we will credit your royalty account with that percentage required by law of such

royalties received by us.

{g)  For any other use or exploitation of Masters and/or Phonograph

Records, whether now or hereafter conternpiated, the royalty rate wﬂ{ be fifty percent {50%} of
the otherwise applicable royalty rate (excluding any escalation provisions), subject to the next
sentence. In no event will your royalty for such use or exploitation exceed the pqrcentage set
forth in the penuitimate sentence of subparagraph 9.03(f) above of our Net Receipts from such
use or exploilation.
h) Solely if and to the exlent that we are accounted 1o on a basis that :
directly and specifically allocates, attributes and identifies royalties in respect of commercial i
exploitations of Message Masters separately, then the amount credited to your royalty account |

in respect of such commerdal exploitations shall be credited to a separate royaity account that

shall not be cross-collateralized with yous genaral rayalty account hereunder, prgvided, )
however, that any costs associated with such exploftations may be charged against royalties

credited to such separate account:

9.04 Notwithstanding anything to the contrary set forth herein, royalties shal
not be payable with respecl to distributions that are not Net Sales or with respect o any Master

that does not constitule a Side.

9.05 (@} The royaily payable to you hereunder on a Phonograph Recard
ambodying Masters tagether with other Master Recordings not recorded hereunder will be .
computed by multiplying the otherwise applicable royaly rate by a fraction, the numerator of
which-will be the number of Masters embadied on that Phonograph Record and the
denaminator of which will be the total number of Master Recordings {(of the equivalent),
including Masters, embodied on the Phonggraph Record; provided, however, that, we may, al
our-election, compute such royalty by multiplying the otherwise applicable royalty rate by a
fraction, the numerator of which Is the playing fime of Master concerned and the denominator of
which Is the total playing time of the Record concerned. Without limiting the foregoing, in the
event any Phonograph Record embodies Masters hereunder recorded in different Contract
Periods, the royalty with respect to each Master on such Phonograph Record will be calculated
on a pro-tated, Master-by-Master basis by mulfiplying the royatlty rate applicable to such Master
by a fraction the numerator of which is the number one (1) and the derominator of which is the
total number of Master Recordings embodied on such Phonograph Record.

_ (b)  We may atany lime and from time to time change the method by |
which we compuie royaities from a wholesale basis to some other basis (the “New Basis"), such
as, without limitation, a retail basis. The New Basis will replace the then-current Royatly Base
Price and the royalty rates shall be adjusted to the apprapriate royalty rate which would be
applied to the New Basis so that the doflars-and-cents royalty amounts payable with respect to
NRC Net Sales of Records in the United States as of the date of such change would be the
same as that which was payable immediately prior to such New Basts; for all other sales and
exploitations for which there is 3 New Basis, the adjusted royalty rate shall be adjusted in the
ratio of the royalty rate hereunder fot such sales to the royalty rates hereunder for NRC Net

Sales of Records in the United States.

. - {¢) M you performat a recording session for one of our other artists,
then any Master Racordings so recorded will not be part of the Recording Commitmant under
this agreament, unless otherwise agreed upon between the partias in wriling.
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{(d)  if the maximum royalty rate we are entitled to under any foreign
exchange remittance regulation or the applicable laws in any Sounirg ofthe Te-rmo:y is less than
the aggregate of your royalty rate plus four percent {4%) (the Combined Rate™), then your
royalty rate will be reduced by the amount by which the maximum rate of royafly permissible is

{ess than the Combined Rate,

{e) Inthe event any Master becomes public domain property in any
couritry of the Temritory, royalties will no longer be payable by us to you for sales in that country
of Phonograph Records embodying those Masters after the date of such occurrence.

n The royaities set forth in this Articlé 8 are “sil-inclusive” and
include all royaities due to any and all Persons in connaction with the expioitation of Masters
hereunder, including, without limitation, you, producers and all other Persons entitled to receive
royalties and/or othef contingent compensation in conpéction with the applicable Masters. .

10. ROYALTY PAYMENTS AND AG NI

10.01 We shall pursuant fo a letter of direction cause the distributor to pay

alties and render statemends hereunder directly to Company. If the distributor fails or refuses

oy
s0 to sccount to Company, then we will send 1o you, by regular mall to the addrass set forth on

the first page of this agreement Or as you otherwise notify us in accordance with paragraph
21.01, statements of account (the “Staternent”) on a semi-annual basis; Statemsnts will be so
sent on or before the date three months following the close of the semi-ennual peried concerned
(cumently, we send Statements on or before October 1st for the semi-annual period etding the
preceding June 30th and en or before Aprit 1st for the semi-annual period ending the preceding
Decamber 31%}, together with the payment of royalties, if any, earned by you hereunder during
tha seml-annual pericd for which the Statement is rendered. less alt Advances and other
charges. Notwlthstanding the foregoing, Advances paid after the close of 8 sermi-annual
accounting period may not be recouped from royalties aciuadlly payable to you pursuant to the
statemant rendered for such period; provided, however, that this sentence wilf not apply to
Advances not required to be made under this agreement or Advances paid after the clese ofa
semi-annual accounting period due‘to your faflure to timely comply with your material obligations
hereunder (including, without imitation, the:timely fulliiment of your Recording Commitment).
You will reimburse us on demand for any overpayments, and we may also deduct the amount
thereof from any monles payable t0 you under this agreememnt or any other agreement relaling
to you as a recording artist or producer. Royalties paid by us on Phonograph Records
subsequently returned will be considered overpayments. . :

10.01.1 We will have the right to retain, a3 a reserve against charges, credits,
bad debls and returns, such portion of royalliss as we deem appropriate in our reasonable
judgment. In no event will any such reserve established in any semi-annuai accounting period
for any Atbum exceed tweanty-five percent {25%) of the royalties earned by you on sales of that
‘Album commencing with the first accounting period foliowing the period in which we
Commercially Release that Album in the United States and for all subsequent periods. In
determining the amount of each reserve, we shall, in good fatth, take Into account sales
information fumished to us by SoundScan (or its equivalent). Each ressrve will be liquidated no
{ater than the end of the fourth full accounting period following the accounting peried durng
which it is established.

10.02 No royaltles will be payable to you on sales of Phonograph Records by
any of our Licensees or distributors until payment on those sales have been received by us or
credited to us against an actual, documented advance previously received by us. Salesbya
faheom ragheed najm pAda “-pein”
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Licensee or distributor will be deemed tq'heve occurred in the semi-annuat accounting eriod
during which that Licensee or distributor will have rendered 10 Us accounting statements and

paymenis for those sales.

10.03 After the Term, Statements or payments shall be sent in accordence with
paragraph 10.01 above. Notwithstanding ihe foregoing, neither Company nor Distributor shall
e required to send you a Statement or payment where aggregate royalty eamings for the
applicable accaunting period are Ten Dollars ($10.00) or less. Such Statement will be rendered
and royalties paid with the first subsequent Staternent reporting eamings in excess of Ten

Doltars (310.,00) in total

10.04 Royaities on Phonograph Recurd sales will be campuled in the aeticnal
currency In which our Licensees or distributors account to us and will be credited to your royaity
sccount hereuader at the same rate of exchange at which our Licensees or distributors pay us.
If any Licenses or distiwtor deducts any taxes or similar sums from its payments to us or If we
are required by law, regulation, ordinance, order, or decree to pay any laxes or similar sums
with respect o sales by our Licensees or distributors, we may deduct & proportionate amount of

those taxes from your royafties. . ,

. 10.05 Ifwe do not receive payment in the United States in United States dollars
for any sales of Phonogmaph Records ouiside the United Stetes, royatities on those sales will not
be credited {0 your rayally account hereunder until received by Company. However, st your
request and if we are able to do so, we will accept payment for those sales in foreign currency
and will, if your account #s then in a fully recouped position, depostt in a forsign bank or other
depository, at your expense, in that forelgn currency, that amount, If any, equal to the royalties
which would have baer payable to you hereunder on those sales had payment for thase sales
been made to us in United States dollars in the United States. Complizince with this paragraph
10.05 will fulfill qur royalty obligations under this agreement as to those sales. If any law, ruling
or other governmental restriction imits the amount a Licenses or distributor can remit to us, we
may reduce your royalties hereunder by an amount proportionate o the reduction in our
Licensee's or distributor's remittance o us.

10.66 You wili be deemed to have consented to each Statement and each
Staternent wilf be conclusive, final, and binding, will constittte an atoount stated, and will not be
subject 1o any objection for any reason whatsoever unless you give us nofice, stating the
specific basls for that objection, within the later of (i) two and a half (2 % ) vears after the date
we send you that Statement under paragraph 10.01 or (7) three and one-half months following
our receipt of that §latement pursuant to our agreement with our distributor. You may not
maintain an action, sult, or proceeding of any nature against us in respect of any Statement or
other accounting rendered by us hereunder (or in respect of the accounting peried 1o which it
reletes) untess you commence thil action, sult, or proceeding against us In a court dasignated
in paragraph 22.07 below within the later of (i) two and.one-haif (2 % ) years afler the date we
send you the Statement concerned under paragraph 10.01 or (i} three and one-hall months
following our receipt of that Statement pursuant to our agreement with our distdbutor. i you
commence an action, suit, or proceeding against us concerning any Statement, the scope of
that action, suit or proceeding will be limited to a determination of the amount of royalties, iFany,
payabie to you for the accounting period in question, and your sole remeady will be the recovery
of those royatties. You may not use any claim pertaining to roysities, payments, or accounting
as a bamis for lerminating this agreement or aveiding performance of yeur abligations. The
prezeding two sentences will no to any item in & Staterment if & court of competent jurisdiction
establishes that the item was fraudulently misstated,

10.07 We will malntain books and records concerning the sale of Phonograph
Records tereunder and any other non-Phonograph Record transactions en which royatties are
fahaam rasheed rejm p/Kfa "t-pain”
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payable fo you under this agreement. You or an independent certified public accountant or
attorney acting on your behalf may, al your own expense, examine our books and recc_:rds solely
for the purpose of verifying the accuracy of any Statement, only during our normal business
hours and only upon reasonable wrilten notice. You may not examine any of cur books or
records refating to the manufacture or inventory of Phanograph Records heraunder or any other
books and records that do hot specifically report saies or other distributions of Phonograph
Records ur other nan-Phonograph Record transactions on which royaities are payabie to you
under this agreement. Qur books and records relating to a partieular Statement may be
examined only within the later of (i) two dnd one half (2 ¥ } years after the date we send you
that Statement under paragraph 10.01 of (li) three and one-half months following our receipt of
that Statemnent pursuant to our agreement with our distributor. We will have no obligation to
permil you to examine olr books or recorda relating to any particular 1oyalty statement or other
accounting more than once. The rights Herein sbove granted to you will constitute your sale
and exclusive rights to exarmine our books and records. If you wish to make an examination,
you must give us notice at least thirly (30) days before the diate you plan to bggin, gﬂi_nough we
may postpone the examination at our discretion, but if we do so the running time within which
the examination must be made will be syspended during the postponement. If your examination
is not completed within one {1) month of its commencement, we may require you fo terminate it
within seven (7} days of our notice to.yau to do-so. No examination may begin if your
independent cartified publle accountant, attorney or any member of said firm has begun an
examination of our books and.records for'any thitd party, except you, and uniess that
examination has been concluded and any applicable issues resolved. No action, suit, or
proceading against us concerming any Statement may be commencad until you have issued an
audit report to us and we and you have exhausted all good-falth efferts to reselver all matters
arising from that audit report. In any suci action, suit, or preceeding against us, you will not be
pormitied to examine or seek to examine, through formal discovery or otherwise, those books or
records other than those books and records you are pecmilted to examine under this paragraph
10.07 in connection with your audit of the Statement concerned. You cenfinm that the
examination, the report, the negotiations,.and all matters relating thereto are of a confidential
nature and may only be disciosed or discussed belween you and your professional advisors -
(i.e., your accountant, attorney or manager), but no one else, and you will ensure that you and
your professional advisors sign any confidentiality document we may require prior to the
commencemant of any axamination.

10.08 We will have the right to deduct from ziny amounts payabla to you
hereunder that portion thereof as may be required to be deducted under any statute, regulation,
trealy or other law, or under any union or guild agreement (exsiuding so-called AFM “per-record
royaities™), and you will promiptly execute dnd deliver to us any forms or other doctments as
may be required i connection therewith, inciuding but not limited to applicable tax forms.

1. LICENSING OF COMPOSITIONS

11.01 You hereby grant to us and our designees the irrevocable license to
reproduce each Conirolled Compaosition on'Phonograph Records and to distribute those
Phonograph Records in perpetuity throughout the Territory,

11.02 For that license, mechanical royalties will be payable for each Contralled
Composition embodied upon each Phonograph Record, on Net Sales only, at the following
rates: ’

(a)  On Phonograph Records sold in the United States, the rate for
each Controlled Compuosition embodied thereon will be seventy-five percent (75%) of the
minimum stalutory royalty rate (without regard to playing time) provided under the United States
fiheem mshecd najm pfida “pain”
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law applicable 1o the reproduction of a Composition oh Phonograph Records,
g:gg;;!‘igt :;vwe?rﬁr, that (i} solely with respect to Controlled Compositions embodied on Mat_.?.ters
included on the Third or Fourth Albums.of the Recording Commitment, such rate shall be eighty-
sevan and one-half percent (87.5%) of the minimum statutory royalty rate (without negarg tc
playing time) provided under the United States copyright Jaw appilcabie o the repmdua‘aqn ofa
Composition on Phonograph Records, gnd {if) solely with raspect to Contmi_led Compgsthons
embodied on Masters included on the Fifth and Sixth Albums of the Recording Commitment,
such rate shall be one hundred percent,(100%) of the minimum statutory royalty rate (without
regard to ptaying time) provided under the United States copyright law applicable to the
reproduction of 2 Composition on Phonograph Records. Each applicable rate shall be
caleutated as of the eartier of (1) the date of the Delivery of the Album (or other recording
project), or (2) the date upon which the Album (or other recording project) was required 1o be
Delivered hereunder. If no statutory rate exists, then the rate wilf be seventy-five percent (75%)
{or eighty-seven and one-half percent [87 5%] or one hundred percent [100%], as applicable) of
the lowest mechanical royalty rate prevailing on an industry-wide basis in the United States on
the applicable dale specified in the preceding sentence with respect to Compositions on like
Phonograph Records. "USMR" means the appiicable mechanical royalty rate under this

subparagraph 11.02(a). )

{b) (1)  OnPhonograph Records sold in Canada, the rate for each
Controlled Composition will be saventy-five percent (75%) of the minimum statutory royalty rate
{(without regard to playing time) in Canada under that country’s applicable copyright law or other
law or regulation dealing with the reprodéction of a Composition on Phonograph Records,
provided, however, that (i) solely with respect to Controfled Compositions embodied on Masters
included on the Third or Fourth Albums of the Recording Commitment, such rate shall be eighty-
seven and one-half percent.(87.5%) of the minimum statulory royalty rate (without regard to
playing time)} in Canada under that country's applicable copyright law or other law or regulation *
dealing with the reproduction of @ Composition on Phonograph Records, and (i) solely with
respect to Controled Compositions embddied on Masters inciuded on the Fifth Album of the
Recording Commitment, such rate shall be on hundred percent (100%) of the-minimum
statutory royalty rate (without regard to playing time) in Canada under that country's applicable
copyright law or other faw or regudation déaling with the reproduction of a Composition on
Phonograph Records. Each applicable rate shall be calculated as of the earfier of {1) the dats
of Delivery of the Album (or other recording project), or (2) the date upon which the Album (or
gther recording project) was requirgd to ba Delivered hereundser. If no statutory rate exists in
Canada, the rate will be seventy-five percint (75%) {or eighty-seven and one-haif percent
{87.5%) or one hundred percent [100%], as applicable) of the lowest mechanical royalty rate
prevailing on an Industry-wide basis in the, country concemed on the appiicable date specified in
the preceding sentefice with respect to Compositions on lke Phaonograph Records,

{2) "CMR" means the applicable mechanical royalty rate under
section 11.02(b){1) above. Under no circurastances will the CMR be greater than the USMR for
any Caontrolfed Composition embodied on a Phonograph Record. "ROTMR” means the
applicable mechanical royaity rate under section 11.02(c) below cutside the United States and
Canada. Our Licensees will account and pay mechanical royalties outside the United States,

{c) On Phonograph Records sold outside the United States and
Canads, the rate for each Controlied Corngosition will be one hundred pencent (100%;} of the
minimum statutory royalty rate {without regard to playing time) in the country concerned under
that country’s applicable copyright law or other law or regulation dealing with the reproduction of
a Composition on Phonograph Records, as:of the sarfier of (1) the date of Defivery of the Album .
{or ather recording praject), or (2) the date tipon which the Album {or other recording projest}
was required to be Delivered heretnder. if no statutory rate exists in the country concerned,
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‘ royalty rate for Controlied Compositions O

then / hanical royatty rate
 rate will be one hundred percent {100%) of the jowest mec 3 o
prevat::ing on an industry-wide basts in the counlry concerned on the applicable date specified in

the preceding sentence with respect 1o Compasitions on fike Phonogragh Records.

Widh respect to each Phonograph Record for which we are obliged to
rate under Asticle 8 {e.g., premium Records), the mechanical
nthose Records will be seventy-five percent (75%} of

11.03
pay less than the full royalty

the USMR and CMR.

11.04 The maximum aggregate mechanical royalty for all Compositions,
including Controlied Compositions, contained on a Phonograph Record for sale in the United
Srates or Canada will not exceed sieven (1 1) timea the USMR or CMR (whichever is applicable}
for Albums. five (5} times the USMR of CMR {whichever is applicable) for EPs, and two (2)
times the USMR or CMR (whichever is applicable) for Singlas and other non-Albums,
regardless of the numbar of Compasitions thereon. This paragraph will apply equally to the
ROTMR for each other country, if permitted under the law of the country concemed. If the
aggregate mechanical royalty foc all Compositions ambodied on any Phonograph Record
hereunder exceeds the applicable maximum aggregate mechenical rayalty heremn set forth for
that Phonograph Record, then the aggregate mechanical royalty for the Controlled
Compositions on that Phonograph Record, if any, wili be reduced by an amount equal to the
excass. If, even after such reduction, the aggregate mechanical royalty for that Phonograph-
Record exceeds the aggregate mechanical royalty set out herein, then, you will, upon our
demand, pay us ar our licenseas an amount equal to the additionat mechanical roysliies
payable as a result of that excess. We may, in addition ta all of our other rights and remedies,
deduct that amount from any monies payable by us to you under this agreement or otherwise.

-

11.05 We will have the right to retain, as a reseive against charges, credits,
bed debts, and returns, such portion of mechanical royalties as we deem appropriate in our
reasonable judgment: if we make any overpayment of mechanical royalties, you will promptly
reimburse us for it upon our demand. [n addition, we may then, to all of our other righis and
remedies, deduct such bverpayment from any monies payable by us to you under this
agreement or otherwise, [f we pay any mechanical royaltias on Phonégraph Records that are
later retumed, these roysities will be considered overpayment made by us 1o you and repayable
in accordance with this paragraph 11.05,

11.06 if the copyright in any Controlled Compasttion is owned or controlled by a
Persan other than you or your designee or Astist or Artist's designee, you will cause that Person
to grant to us, or our designee, the same-rights as you are required to gramt lo us, orour
designee, for Controlied Compashions pursuant fo this Asticle 11. This will apply equally to any
assignment of the copyright or ownership or.any other rights in or to Controlled Compositions.

11.67 We will compute mechanical royalfias as of the end of each calendar
quarter period in which there are sales orreturns of Phonograph Records on which mechanical
royaities are payable to you. Wihin forty-five (45}) days of the end of each such quarter annual
period we will send a statement covering those mechanical royaities and will pay any net
royaities which are due. Paragraphs 10.06 and 10.07 will apply to all mechanical royalty
accountings.

11.08 You will, upon our request, cause the issuance to'us or our designee of
mechanical licenses, whether a first use or otherwise, to reproduce on Phonograph Records
Compasitions which are ol Cantrolied Compositiens and to distribute Phonograph Records
throughout the United States and Canada. You will use reasonable efforts to oblain licenses
covering those Compositions for our benefit on the same terms as those which apply to
Controlled Compositions under this Article 11. In all-events, those licenses will be on terms and
faheem rasheed nofm pik/a “t-pain” -
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rates no less favorable to us or our designee than those contained in the standard mechanical
license issuet] by the Harry Fox Agency, Inc., or any successor, with respect to Phonograph
Records dislributed in the United States and by CMRRA, or any successor, with respect to
Phonograph Records distributed in Canada; provided, however, that in no event will these rates
exceed one hundred percent {100%) of the applicable minimum statutory rates set out in
paragraph 11.02 above or, if none, one hundred percent (100%) of the lowest rate prevailing in
the courntry concemed on a general basis with respect to the use of Compositions on
Phonograph Records. You will also, upon our request, cause the issuance to us or our
designee of mechanical licenses o reproduce Compasitions that are not Controlled
Compositions on Phonagraph Records outside the United States and Canada on terms that are

no less favorable than those set out in peragraph 11.02 above. IFthere is any mechanical
licensa for any Composition not geanted on the terms set forth in this Article 11, we may. In our

sole discretion, treat the Master as not satisfactorily Defivered.

11.09 If any Compasition'ls embodied more than once on o particular
Phonograph Record, whether on remixed versions or otherwise, we will pay mechanical
royalties at the applicable rates as If that Composition was embodied only once an the particular

Phonograph Record.

11.10 You hereby grant us the right to reprint and transmit the lyrics of each
Controlled Camposition on the jackets, sleeves, and othsr packaging of Phonograph Records
and in advertising material in connection with Phonograph Records, at no cost.

1.1 Mechanical royaities will be payable on Mat Sales only. No mechanical
royalties or ather paymants for the use of Controlled Compositions will be payable with respect
to: (a) Compositions that are less than twe (2} minutes in duration or consist of non-musical.or
spoken word mategial, (b) the audiovisual component of any CD-ROM Record or other
interactive audiovisual New Media Record that is intended primarily for audic-only playback,
inchuding without limitation any so-called “enhanced CD” ar "CD-Pius” and/or (¢} any Audiovisual
Record that is packaged with and intended primarily as a so-called *bonus® or *value-added*
component tn a primarily audio Record (e ., @ bonus DVD packaged with an audio Record, a
double-sided CIYDVD with audiovisual content on ane side, andfor a so-called “Dual Disc® ).

11.12 You warrant and represent that the "Schedule of Publishers” annexed ©
this agreement is a complete list of the music publishers in which you have a direct or indivect
interest. You will notify us promptly in the-avent of any dianges affecting the accuracy of such
schedule. .

11.13 In respect of a Multipfe Album, the maximum mechanical foyalties under
paragraph 11.04 will be increased in the same ratio as the Royalty Base Price for the Muitiple
Alpurnin the fsrmat concemed bears fo the Royally Base Price of a single unit Aloum in that
format, subject te a limit for mechanical royaity payments of ane hundred and fifty percent
(160%) of the medmum mechanical royalty set forth in paragraph 11.04.

11.14 @ (1 For Controlied Compositions you grant to us and our
designees, at no fee, royalty or other cost to us or our designees (except as provided in section
11.14(a}(2)), the irevocabie, non-exclusive, worldwide right to reproduce sach Controlled
Composition on Audioxisual Recordings, 10 reproduce, transmil, and distribute those
Audiovisual Recordings, to perferm them in any manner (including, without limitation, publicly
and for profit], to manufacture and distribute Audiovisual Records containing them, and to
otherwise exploit them, in any manner and through any medium now or hereafter known, and to

authorize othars o do so.

faheem rasheed najm pfids “+-pain”
konvict entJsiti712172006 v2
21



(2} Mechanical royalties will bé payable to you for uses of
Conlrolied Compositions an Audiavisual Records sold by us or our designee, on Net Sales only,
at a rate equal to four percent (4%) of the Royalty Base Price for the Audiovisual Record
concerned muttipied by a fraction, the numerator of which is your aggregate share of the
Controlled Compositions on the Audiovisual Record and the denominator of which is the total
number of Compositions on the Audiovisual Record; provided, however, that we may, at our
election, compute such royalty by mulliplying the otherwise applicable royalty rate by a fraction,
the numerator of which is the playing time of your aggregate share of the Controlied
Compeositions on the Audiovisual Record concerned and the denominator of which is the total
playing time of the Audlovisual Record concerned. If we or our designee licenses the right to sell
any such Audiovisual Records, we will pay you a mechanical royalty on such use of Controlied
Compositions in the amount of ten percent (10%) of our Net Receipts, as prorated pursuant to
the preceding sentence. '

+ (b}  For non-Controlled Compositions, you will ensure that we are
granted a license for the use of each such.Composition on Audiovisual Recordings upon the
same terins as set out above for Controlied Compasitions. If there is any machanical or ather
Income paid 1o a third party in excess of the rates applicable to Controlied Compositions, then,
in addition to ali our other rights or remedies, we may deduct the amount of such excess from
any monies payable by us or our affiliates under this agreement or ctherwise.

()  The mechanical royalty payable by us or our designees in respect
of Audlovisual Records will be calculated, compuled, and paid In accordance with the applicable
provisions of this Article 11.

11.15 f a Person not in any of the categories referred {0 in paragraph 19.07
holds a jeint.copyright ownership interest with you In a Controlled Composition {the
*Independent interest”), we will have the right, at our discretion, to pay ar credit directly to that
Person a share of the mechanical royalties payable with fespect to the Independent Interest in
the Controlled Compasition on the basig of the full amount of the statutory rate applicabie
thereto. The difference between the total amount paid or credited on that Controlled
Composition and the amount that would have been payable on it i thare were no Independent
Interest will.be deducted from your mechanical royalty on that Controlled Composition. if such
difference exceeds your mechanical royalty on that Cortrolled Composition, the excess will be
recoupable from all mechanical royalties otherwise payable.by us to you or on youwr behalf,

. 1116 No mecharnical royalties will be payable in respect of arranged versions
of Compaositions In the public domaln, provided that if any major performing rights sociaty (e.g.,
BMI or ASCAP) accords regular performance credit in respect of any such arrangement, then
we will pay mechanical royalties on that Composition according io the same ratio used by the
applicable major performing rights society in determining the performance credit. You will

. provide us with satisfactory evidence of the ratio before we ara obliged to pay any mechanical

royaities; upon our receigt of the foregoing, such royaltics shall be payable on a prospective
basis only sterting with the next calendar quarter following such receipt.

12. Al RECORDINGS

12.01 Upan our request, you will appear for the making of Audiovisual
Recordings embedying the your Performances, including, but notiited to, so-called shert form
promational videos ("Prometional Videes™) and long-form commercial videos (e.g., concert
videos, conceptual videos, and live videos) ("Commercial Videos") on the following terms:
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{a) We shell be mutually agree up;)g 331 ipec&é of the mdln%&f o

jsual Recordings excluding the buddet for Audiovisua ion Costs, incliding n
?:ﬁdgm the Componsgitiom which will ba embodied in the Audiovisual Reccrdtrms ‘fhe produc.:er
and direclor of the Audiovisual Recordings, afl other individuals rendering services in connection
with the production of the Audiovisual Rectrdings. the storyboard and scrpt for the production
of the Audiovisual Recordings, and the locations at and the dates on which the Audiovisual ]
Recordings will be produced (the "Audlovisual Production Elaments") or, at our request, you will
submit to us for our approvai one (1) or more Audiovisual Production Element(s).
Notwithstanding the foregoing, in the event that you and Company cannot agree our decision

wiil be final.

AR We will pay the Audiovisual Production Costs of the Audiovisual
Recordings in an amount not in excess of & budget approved by us in writing unless such
excass is a result of Company’s acts or omissions of any third party engaged hy Company. The
Audiovisual Production Costs will canstitufe Advances, except 25 atherwise specifically provided
in paragraph 12.04 below. if the Audiovisual Production Coets exceed the budget approved by

us in writing, or if you defay the commencement of or are nat available for any scheduled
appearance by you relating to the praduction of the Audiovisual Recordings for any reason

"whatsoever, yeu will, upon our derrand, pay o us an amount equal 1o the expenses or charges
paid or incurred by us by reason thereof. We may, without limiting our other rights and
remedies, deduct that amount from any monies payable by us under this agreement or
otherwise.

- {c)  You will tully:cooperate with us and our designees, and you will —
perform to the best of your ability, both visually and aurally, in connection with the production of

. ithe Audiovisual Recardings.

(d) Durng each Contract Periad, we may require you to perform for
the purpose of making the following Audiovisual Recordings: (i} one Promotional Video for each
Single released by us during that Contract Period, and (i) one Commercial Video consisting of a
compilation of all or same of the Promotionat Videos referred to clause (i) above pius such
additional interview, rehearsal, and backstage footage and other wraparound material
(collectively, the "Wraparound”} as we deem appropriale.

12.02 In addition to your obligations hereunder with respect o Compositions
and your obligations hersunder with raspact to producers and directors, you will be solely
responsibie for and will pay any and all-royelties or other sums payable to any other Parson,
including, without limitation, you and any fabor unions or guilds, arsing from the explolation in
any manner of Audfovisual Recordings. I we or our designee pay any such royalties or other
sums, you will, upon our demand, pay to us the amount thereof and we may, in addition o all of
our other rights and remedies, deduct that amount from any monies payable by us under this

agresment.

12.03 Yau will not receive any payment with respect to any exploitation or use
whatsoever made of any Audiovisual Recording, or parts thereof, for advertising and
prometional purposes. Without limifing the foregoing, we will have no abligation to pay you any
monies in connection with the production andfor commercial exploitation of Audiovisual
Recordings, except as otherwise exprassly provided in Artiole 8 and, if applicable, Article11.

12.04 Fifty percent {(50%), of the first Two Hundred Thousand Dallars

* ($200,000) of Audiovisual Production Costs incurred in connection with any Promotiona! Video

(i.e., up to One Hundred Thousand ($100,000) per Promotional Video) will not be recoupable
from royalfies otherwise payable o you on sales of audio-only Phonograph Records, Alt other
Fehsem rasheed najm pikia “-pain”
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I,

Audiovisual Production Costs, as well as all artist developrment costs {which shall be recoupable
in accardance with subparagraph 8.03{(c) above without regard to the preceding sentence), will
be recoupable from all royalties (other than mechanical royalties) otherwise payable to you or
on your behalf under this agreement.

13. 1 PRESENTATION D CO NTS
13.01 You hereby wamant, represent and agree as follows:

{(a) = You have the right and power to enter into this agreement, to
grant the rights granted by vou o us hereunder, and to perform all of the terms hereof. We will
not be required to make any payments to any Person for or in Gannaction with the acquisition,
exearcise or exploitation of rights by us hereunder, except as specifically set out in this
agreement. You have not and will not do.anything or permit any Person to do anything that
might curtal or impair any of the rights herein granted to us. You wilf uge your best efforts,
skifl, knowiedge and expertise to perform-your cbiigations hereunder,

{b}  During the Term, at our request, you will become and remain a
member in good standing of any labor union or guilds with which we may, at any ime, have an
agreement lawfully requirdng your membership.

{c) Al our efection, all recording sesslons for the Masters will be
conducted in all respects in accordance with the terms of the American Federatian of
Musicians Phonograph Record Labor Agreement, of the AFTRA Code for the Phonograph
Industry, and of the agreements with all other labor unions and guilds having jurisdiction over
the recording of the Masters.

. {d}  To the exient of your contribution, no Materials will be
encumbered, restricted, or burdened, will violate any law, or will violate orinfringe upon the
tights of any Person, including, without limitation, contractual rights, intellectual property righis
{e.g., copyrights, moral qghts, and trademark, tradename, service mark, and similar rights),
and rights of libe!, defamation, slander, publicity, and privacy. "Materak" will mean {1} the
Masters and any part thereof; {2) the Artist's and your Name and Likeness; (3) all Cantrolied
Compositions and all other Compositions; (4) Marketing Materlals (as defined In paragraph
6.04), and (6) all othar materials, ideas of other praperties furnished or designated by you or
any independent producer and embodied on or contained or used in connection with the

“‘Masters or the packaging, sale, distribution, advertising, publicizing, or cther expioitation of
the Masters.

: {e) There are no Méaster Recordings embodying your Performances
which have heretofore been commercially released in the Tewitory an Phonograph Records,
except as sot out in the Schedule of Prior Masters. Neither you nor any Person, other then us,

_has the right to use any existing Masters for any purpose whatsoever, except as set out in the
Schedutle of Prior Masters.

{6 You wili not at any time, directly or indirectly, give, or offer to give
any consideration of any kind to any radio or televisian station or network, to any smployee
thereof, or to any person, firm or corporation controliing or influencing that station's or network's
pragramwning for the purpose of securing the broadcast or promotion of any Phorograph
Records hereunder. Without limiting the foregaing, you will comply with Sectiens 317 and 507 of
the Federal Communications Acl.of 1934, as amentled,

(g)  Without limiting your obligations under Article 11, we wifl be able
to acquire a first use or other mechanical license and synchronization license (where applicable}
faheem rashaed najm piJa ‘-psin”
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in respect of all Compositions embodied upon Masters o enable us to exploit such Masters ardd
Phonograph Records embodying Masters.

' (h) You are a Urited States citizen over the age of majority and
resident in the United States for tax purposes.

: { You have not accepted or agreed to accept, and you will not
accept or agree 1o accept (whether directly or indirectly) from anyone other than us, any money,
service(s) andfor cther consideration for the inclusion of any materials, lyrics or other matierin
any Master, without our prior written consent in each instance (which may be withheld for any
reason in our discretion). :

13.02 Our acceptance, use and/or exploitation of any Master(s) and/or
Material(s) dogs not constitute a walver of any of your warranties, representations and

agraements.

14. RECOEDING AND RELATED RESTRICTIONS

1401 During the Term, you will not enter into any agreement or make any
commitment which would interfere with your full and prompt performance of any of your
obligations under this agreement, and you-will fully and promptly perform your obiigations
hereunder. During the Tenm, you will not perform for or render services in connaection with the
recording of any Master Recordings for any Person other than us. ARter the expiration of the
Term, you will net perform any Composition recorded under this agreement for any Person
other than us for the purpose of making Phonograph Records or for the purpose of
broadcasting, transmitting, distributing, ot etherwise exploiting such performance for a period
{the "Restriction Period") from the end of the Termn until the dale five (5) years afler the end of

the Term.

14.02 Without fimiting the generality of paragraph 14.01, you will not at any
fime manufacture, distribute, transmit, sell,-or authorize or permit the manufacture, distribution,
transmission or sale by any Person other than us, of Phonograph Records or Online
Transmissions embodying (a) any Performanca rendered by you prior to or during the Term or
{b} any Performance rendered by you efter the Term of a Composition recorded hereunder if
that performance was rendered during the Restriction Peried €pplicable to that Composition.

Furthermore, you will not record or authorize or knowingly permit to be recorded for any purpose

any such performance without in each case taking reasconable measures {o prevent the
manufacture, distribution, transmission, or sale at any time by any Person bther than us of that
Performance or of Phonograph Records embedying that Performance. Without limiting the
generality of the foregoing, if during the Term you perform any Compodsition, or if after the Term
you perform any Compostion during the Restriztion Period applicable thereto, you wili aot
authorize or knowingly permit that Composition to be recorded unless pursuant to a wrilten
contract containing an express provision that neither that performance nor the recording thereof

will. ba used directly or indirectly for the purpose of making, distributing, transmitting; or selling at

any time by any Person other than us of that Perlormance or of Phonograph Records
ernbaodying that Performance. Upon our request, you will cooperate fully with usin any
contreversy which may arise or litigation which may be instikided relating to our rghts pursuant

1o this paragraph.
14.03 If you becorne aware of any unauthorized recording, manufacture,
distdbution, transmission, sale.or othar activity by any Person contrary lo the restrictions in this

agreement or in violation of any of our rights under this agreement, you will notify us of same
and you will cooperate with us in any action or proceeding we commence against such Person.
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14.04 Intentionally deleted.

14.05 Quring the Term and throughout the Territary, you will not aflow the
Adist's Name or Likeness {as defined in paragraph 6.01) 10 be used in connection with Records
andfor Ontine Transmissions related to Records, you, or Masters, other than 1o the extent that
you have, prior to the commencement of the Term, granted to another Person the right to do so
and have notified us of the same in the Schedule of Prior Masters.

14.06 During the Term, you will not render any musical performances
{audiovisuatl or otherwise) for the purposes of making any motion picture, televisien production
or other audiovisual work ("Picture”) for any Person olher than us. No other Person will be
authorized t0 produce, distribute, exhibit, transmit, or otherwise exploit any Picture which
contains any musical performance (audiovisual or otherwise) by you.

1407  Nothing contained in this agreement will prevent or prohibit you from
perfarming as a "sideartist”, “seasion singer”, or producer for the-making of Master Recordings
for any Person, provided that: ' -

() you have fuffilied all of your past obligations to us and are not
currently in breach of this agreement, and the engagernent does not hinder, delay, or interfers
with the full and prampt performance of your current and future obligations to us;

(b} the Master ?Rfeoording is not released as a Single anywhere in the
Tenitory and does not contain any Compositions that you have recorded for us, unless
otherwise agreed to belween you and Company;

{c)  any Masler Recording produced by you does not aiso comain a
"sideartist” performance by you;

{d} you will not gerform as a "solo” artist, perform a "step out”
performance, perform a duet with another artist, or receive cover or label credit or credit as'a
“featured” artisl, unless otherwise agreed {o between you and Company:;

(e) .~ your picture, pariail, or likeness-is not used for any reason, your
naime is used only an the liner of such Phonegraph Records jn the same place, size, color, and
style as that accorded other sideartists or producers, as epplicable, and for no other reason
(including, without limitation, on the front covers of Alhum containers, on sleeves or labels used
for Singles, or in videos, advertising, publicity or any other form of promotion or exploitation),
without our written consent; and

) {f) a readable sideartist credit is given 1o Konvict gntertalnment,
LLCllive Records in custamary form.

Before you accept-any such sideartist engagement. you will notify us of the name of the Person
for whorn the recordings are being made and the Record company which will have the right to

distribute the Records,

15, GUARANTEED COMPENSATION

15.01 (a) We guarantee that you will have received no less than the
Minimum Compensation (as defined below) for each ofthe first seven {7) Contract Years for
your services under this agreement. "Contract Year' means the twelve (12) month period
beginning on the date of commencement of the Term and each subsequent twelve (1 2) month
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period during the continuance of the Term beginning on the anniversary of that cgnmncamem
date. Each such payment made by us will conslitute an Advance and will be applied in reduction
of any and ali monies subsequently becoming due to you under this egreement.

(b) "Minimum Compensation” means the following amount of monies
paid by us to you arising from this agreement (including. but nat limited to Advances, rovalties

and merchandising income):
First Contract Year: Nine Thousand Dollars ($9,000).

Second Contract Year: Twelve Thousand Dollars ($12,000).

Third through Seventh Contract Years! Fifteen Thousand Dollars ($15,000) for each
Contract Year. e

1fthe Term ends before the last day of a Contract Year, the Minimum Compensation will be
reduced proportionately for the purpose of computing the payments to be made under this
paragraph for that Contract Year.

(c) Minimum Compensation paid in any Contract Year in excess of
the amount specified above wilt apply to reduce the Minimum Compensation otherwlise required
above to be pakd in any subsequent Contract Year. in the event the total monies paid to you
under this agreement as of thirly (30) days prior to the end of the.applicable Contract Yearis
less than the Minimum Compensation for that Contract Year, you will give us written notice
containing specific reference to this paragriph 15.01 and spedfying the amount of such
deficiency. Such notice may be given no earller than sixty (60} days nor {ater than twenty (20)
days prior to the expiration of the Contract .Year concerned. Promptly after our receipt of such
notice, we will pay such deficlency, which payment will be deducted from any monies otherwise

due you under this agreement.

, {d) You will acknowledge that this paragraph is included to avoid
compromise of our rights (including our entitlement to injunctive relief} by reason of a finding of
applicability of California law, but does not constituie a concession by us that California law is
actually applicable. Any fallure by us to make the payments referred to in this paragraph 15.01
wiil not censtilute a breach of this agreement.

‘{e) {f, at any time during the Term, any modification shall be made in
the applicable California Statute so as to raise the miniimuim Contract Year compensation above
the compensation.for the particular Contract Year for which such amount is being applied, we
"shall have the right, in our sole discretion and by writien notice to you to either: (g) delete this
paragraph from thiz agreement; or (b} Increase the compensation heteinabove stated to the
new statutory amount, and such election will be effective upon our-giving such notice to you.

16. INDEMNIFICATION

16.01 You agree, during and after the Term, at your sole expense, o defend,
indermify, and hold us, our parents, affiliates, successors, licensees, assigns, and the officers,
directors and employees of the foregaing, free and harmiess from end against any and all
liability, loss, third parly clein, cost, damage, defand, or expense (including atternaye’ fees and
other legal expenses) ("Liabiliies”) cocasioned by or arising out of any claim, demand or action
arising out of this agreement or any other acts or omissions pertaining to you, provided that the
ciglm concerned is seitled or rerults in a final judgment in a court of competent jurisdiction

"@against us or our Licensees. You will reimburse us.prompdly, on demand. for any and all
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Lishifities made or incurred by us to which this indemnity applies. Pending final determination of
any claim, demand or action, we may withhold sums due to you in an amount sufficient to cover
the anticipated Liabilities, unless you obtain a surety bond acceptsble to ys in our sols
discretion, with us as the sole beneficiary, in an amount sufficient In our reasonable judgment to
cover such anficipated Liabifities. If so claim; demand or action is commenced within one (1)
year following the date that the applicabie alaim, demand or action was first received by us in
writing and f no sattlement discussions are taking place, then we will release sums so withheld,
unless we, in our sole, reasonable judgment, believe an action will be filed. We will give you
prompt notice of any lawsuit instituted hereunder, and you will have the right to participate in the
delense, at your sole cost, with courisel of your choice, but we will have the right st aill times to
controf and maintain control of the conduct of the defense and the selection of our counsel, You
will cooperate tully with us in any controversy or fiigation that mey atise with third parfiss .
concerming this agreement ar any of our rights hereunder. This indemnity will in no way Jimit our
other rights or remedies against you, whether under this agreement or at lew or equity in
general. Any monies owing by you or to be withheld under this Article 16 may be dedueted, sot-
off, and recouped from any monies due or becoming due to you under this agresment, including
without limitation royalties payable to you in connection with Controlled Compositions, and/or
any monies (other than machanical royatties) due or becoming due to you under this

agreement.

16.02 if any claim involving any subject matter referred to in paragraph 16.01 .
has not been settled or resclved.by a final judgment against us or our Licensees, you will
reimburse us for fifly percent (50%) of the expenses actuslly incurred by us and cur Licensees
in connection with that claim. If we pay more tham Five Thousand Dollars ($5,000) in settfement
of any such claim, you wiil not be obligated to reimburse us for the excess unless you have
conseniad (o the setfement, excep! as pmvided in the next sentence. If you do.not consent to
any settiemenl proposed by us for an amount exceeding Five Thousand Dollars ($5,000), you
will not be required to relmburse us for the amount paid in connection with that settlement if you
make bonding armangements, satisfactory to us in our reasonable discretion, to assure us. of
reimbursement for all damages, liabilities, costs and expenses (including legal expenses and
attornays’ fees) which we or our Licensees may incur as a result of that claim; otherwise, you
will be required to reimburse us for the full-amount pald in connection with that setiiement.

17. SUSP (2] INATIO

17.01 In the avent of the gccurrence of an Event of Default {as defined in
paragraph 17.02), we wiil, at our election by nofice to you, have the right to exercise any and all
of the options specified balow, without prejudice to any other fAights or remedies tc which we
may be entitied under this agreement or generally at law or equity.

{8) To suspend the running of the Term and the payment of monies
under this agreament for all or part of the duration of such Event of Default. Unless we natify
youotherwise, the Contract Period in which that Event of Defaul commenced will be
automatically extended by a number of days equal te the total number of days of the suspension
pius an additional ninaty {90} days or such fewer number of days as we will advise you in

writing. No suspension will suspend ar otherwise impair in any manner our rights or your
obligations under this agreement;

(b)  Toterminate this agreermant (whéther or not you have
commenced curing the default before such termination), in which event we will have no
obligations or liabilities to you under this agreement except our cbligations, if any, for Masters
Defivered prior to that termination. If we 50 temminate this agreament, you will pay us, on
demand, an amount equal 1o any unrecouped Advances paid to you in connection with any
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Album (or ather recording project) not fully Delivered 1o us. We will continue to own all Masters
made prior to termination of this agreement pursuant 1o Ardicle 5;

() Toreduce the number of Masterss required to be Delivered to fulfi!
the Recording Commitnent for the Contract Period concerned, whereupon the applicable
Advance will be reduced by a fraction, the numerator of which is the number of Masters we
require to fulfill the Recording Comitment for that Contract Period and the denominator of
which is the number of Masters previously:required to fulfill the Recording Commitiment for that
Contract Period. Nothing contained herein will result in us waiving any right to exercise an
option for a second Album Or other further Recording Commitment in that Contract Period of for

the Best Of Masters; and
{d) Intentiqnally deleted.

17.02 Each of the following will conslitute an event of default {"Event of
Defaull”) under this agreement:

(a)  If for any reagon whatsoever other than due solely o our acts or
omissions: (1) you do not fulfill any portion of your Recording. Commitment within the time fimits .
set forth in Article 3; (2) your health, voice or playing ability becomes impaired; (3) you are
convicted of a criminal offense deemed a felony, (4) you longer seriously pursue a career as an
entertainer; (5) you attempt {0 assign this agreement; or (6} you refuse, neglect, fail, breach, are
unable to, or.atherwise do not comply with any of your other obligations hereunder;

(b} Hyow (1) commence a voluntary case under any applicable
bankruptcy, insclvency, or other similar taw now or hereafter in effect; (2) consent to the
entering of an Grder for relief in any involuntary case under such law; (3) consent tn the
appointment of or taking possession by a receiver, liquidator, assignee, custodian, trustes, or
sequestrator (Or similar appointee) for you or for any substantial part your property; (4) make an
assignment for the benefit of creditors; or (5) take any act in furtherance of any of the

foragoing: or

: (c) Ifa court having jurisdiction over your affairs or property: (1)
enters a decree or order for relief in respect of you or any of your praperly in an involuntary case
under any applicable bankruptoy, insolvency, ‘or other similar law now or hereafter in effect; (2)
appaints a recelver, liquidator, assignee, custodian, trustee, or sequestrator (or similar
appginiee) for you or for any substantial part of t your property; (3) orders the winding up or
liquidation of your affairs; and such decree or order remains not stayed and in effect for a period
of fiftean (15) consecutive days.

You will notify us promplly after the occurrence of any Event of Default described in clauses (2},
(3. or (4) of subparagraph 17.02(a) abovi or in subparagraph 17.02(b) or (c) above.

17.03 We reserve the right (without prejudice to any other right or remedy
which we may have under this agreement or otherwise) at any time to suspend the running of
the then-current Contract Period if, by reason of any act of God, fire, earthquake, slrike, civil
commotion, act of government or any arder, ruling or action of any labar union or association of
performers, tailure of technieal facilities, failure or delay of transportation facifities, lerorigm, of
causes of any other nature net reasonably within aur controt and affecting you or us or the -
recording industry in. general, we are hampered in the production of Masters or in the
manufacture, distribution, or sale of your Records or our normal business operations become
commerclally impractical for any reason. .Any suspension will commence upon us giving you
notice or, if such dontingency renders us unable 1o give you notice, thirty (30) days after the
commencement of such contingency. Such suspension will last for the duration of such
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contingency, but in the event that such contingency applies tous alon_e and not the recording
industry in general, then the duration will in no event be longer than nine (9) months. ]
Notwithstanding the foregoing, we may elect (without limitation of or prejudice to any other rights
or remmedies which we may have under this-agreement or otherwise) by giving notice to you at_
any time prior to the end of such suspension, to extend the applicable Contract Period by
adding fo what would otherwise be the end-of such period of suspension a turther periad of
thirty (30} days. We shall not suspend our cbligations under Ardicle 10 of this agreement due to
the accurrence of a Force Majeure Event unless such Force Majeure Event actually hinders our
ability to account and make payments to you in accordance with such Article 10.

17.04 The exercise or not of any of our eptions under this Asticie 17 will not
limit our right o exerclse any other option under this Article 17 or our rights or remedies to
recover damages or obtain injunctive relief; or otherwise, as a result of your default. You
confian that your services are of special, unique, unusual, exiraordinary and intellectus
charecter invoiving skill of the highest order which gives them a peculiar value, the loss of which
cannot be reascnably compensated for by damages in an action at taw. You acknowledge that
your falive to perform your services exclusively for us under this agreement may cause us
ireparable injury. You further acknowledge that even a threatened breach by you would cause
us immediate and irreparable harm, including harm to our goodwill and. valuable reputation in
the entertainment industry, for which we would not have an adequate remedy. at law. You
acknowiedge and confirm that we will therefore be entitied to seek a temporary restraining order
and preliminary and permanent injunctions to enfarce the provisions of this agreement and 1o
prohibit you from parfonming any services contemplated by this agreement for ahy Person other
than us. Nothing contalned in this paragraph 17.04 will preciude you from opposing any -
application for injunctive relief based on your contest of the facts alleged by us in support of the
application. You waive the right to demand our posting of a bend in excess of Five Thousang
Dollars ($5,080) i conaaction with our seeking injunctive rellef. - -

17.05 if we refuse, without any Event of Defaull by the you or other cause, to
permit you to fulfil your Recording Commitment, we will have ho obligation or fability to you in
connection therewith, unless: (a) we receive notice from you of your intent to fulil your
Recording Comrnitment for that Contract Period within ninety (80) days after our refusal, and (b)
within sixty (60) days after our receipt of that notice, we fail to advise you in writing that we wilf
permit you ta fulfill your Recording Commitment for that Contract Pericd. 1f we Fail to advise you
in wiiting that we will allow you to fulfill your Recording Commitment for thet Contract Period, the
Term will expire as of the end of that sixty (80) day period and we will have no obligations or
liabilities to you whatsoever In connection with our fafiure to permit you to fulfill your Reconding
Commitment for that Contract Period, except as provided in this paragraph 17.05. We will pay
you pramptly after the expiration of that sixty (66) day period an Advance equal to the minimum
applicable Advance for the Immediately preceding Recording Commitment Album (the “Maater
Payment’). Notwithstanding the foregoing, in no event will the Master Payment be more than
Twenty Thousand Dollars ($20,000) in the aggregate. In addition, the Master Payment wifl be
reduced by the amount of any Advances previously paid or incutred by us on your behalf for the
N?rl:;;ln {or other recording project) of the Recording Cormmitment that we did not permit you to
complele,

18. PRODUCER AND OTHER OBL|GATIONS

) 18.01 You will be salely responsibie for and will pay afl royailies and other
compensation which may be-payabie to any producers, mixers, and-remixers of the Masters and
lo any othar Persons rendering services in connection with the recording of the Masters (the
"Participant{s)"). Your responsibility will include, but not be limited to, fumishing the producers
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of the Masters (subject to paragraph 4.01) énd you will be solely t:esponslble for engaging and
paying such producers. You will provide us, prom?ﬂy with an original copy ofa so—maned‘
“producet deciaration” (In form and substance satisfactory to us,in our'sole dlscretiap) signed
by the producer prior 10 such services commencing, and we will be entitied to protibit any
recording session from starting until such producer declaration has been fumishedious and its

{erms approved by us.

18.02 {a)  Notwithstanding the foregeing, we may, if we determine'to do so,
enter into an agreement with any Participant providing for the payment by us, rather than you, of
advances, royallies, or other compensation to the Participant with respect to Masters recorded
hersundaer. In that avant, we may deduct and recoup any amounts payable by us to that
Participant frorm any royalies or othar sums payable by us hereunder. Ench advance payabic
by us to a Participant will constitute a Recording Cost for the Album concerned.

{b} Solely as an accommaodation to you, we shall accept letters of
direction in a form acceptable to us authorizing us to pay and account ta producers of Master
Recocadings Delivered pursuant io your Re¢ording Commitmeant, en your bebalf, provided: (i) we
have approved in writing in advance the tenms of your agreement with such producer (including,
without limitation, the amount of the advance and roysities payable to such producer); (i) the
royalties payable to such producer shall be-.computed, adjusted and paid in the same manner
and on the same basis as royalies payable o you hereunder; (lif} the royalties payabie to such
producer shall be payable ratreactive o the first Record sald, after recoupment of all Recording

.Costs incurred in ‘connection with the Aiburh (or othier recording project) concemed at the nat
artist rate (i.6., your ail-in royalty less all third-parly royelties (including, without limkation,
royalties to all producers, mixers and re-mixers)); and (iv) all advances; royalties and other
amounts payable to such producer shall bg deducted from any and all monies payable or
becoming payahle to.you under this agreement  Our compliance with any such letterof -
direction will constitute an accommedation.to you alone, and wiill not constitute any-producer a
beneficiary of or party to this agreement or any ¢ther agreement between you and us. All
payments to such producer will constitite paymeat to you and we will have no liabiity by reason
of any erronepus payment we may make under or fallure to comply with any auch letter of
direction. You will indemnify ahd held us hannless (in accordance with Article 18 above) -
against any claims asserted against us and any damagas, losses or expeases incured by us by
rewaon of any such payments or otherwise in connection with such letters of direction.
Notwithstanding the foregoing, we shall nof be required to act on ahy such letter of direction and
pay any such producer royalties due af any time when your account hereunder is not in s fully
recouped position,

18.03 You acknowledge that we have agreemants with producers, that such
producars may supply services to you, and that, in such event, we will, at your request, advise
you of the royaity rate and advance, if any, that the producer will obtaln for that producer's
services. Such roysity and advance will be within general industry practices for producers ofz
!‘il;enztandlng. You will be respoasible for paying such producers in accordance With paragraph

18, DEFINITIONS

18.01 "Advance” or "Advances” masans & prepayment of royallies ecoupahie
by us from royaities (other than mechanical royaltigs) and all other rmonies otherwise payable to
the Arlist or you or on the Arlist’s or your behalf by us pursuant {o this agreement or any other
agreemeant between the Artist, you, or ancther Person acting on the Arlist's or your behaif and
us oran gffiliate of us.
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19.02 "Album"” means a Phonograph Record (other than Audiovisual Record)
containing not fewer than ten (10) different Sides of no fewer than thirty-eight (38) minutes in
duration, sold in a single package. '

19.03 "Audiovisual Production Cosis” means any and all cosis and expenses,
whatlscever or howsoever arlsing, paild or iricurred in connection with the production and
duplication of Audiovisual Recordings, and Wwill include, but not be limited to, all payments which
are made by us to any Persons other than.you who render services in connection with 1the
production of the Audiovisual Recordings and/or Audlovisual Record toncemed, all other
payments which are made by us pursuant to any agplicable law or regulation or the provisions
of any collectiva bargalning agreement between us and any union or guild (inckuding, withaut
lmitation, payrall taxes and payments to union pension and welfare funds), rights acquisition
casts, and ail amounts paid or incurred by us for studio, hall, location or set rentais, 1ape, film,
other stock, engineering, editing, mastering and re-mastering, autharing, instrument rentals and
cartage, fransportation and accommodations, immigration clearances, and any so-called "per
diems" for any Individuals (including you) rendering services in connection with the production of
the Audiovisual Recordings. To the extent permissible under appiicable union agreements, you
hereby walve any right to be paid union scale payments in connection with the production of

Audlovisual Recordings.

. 19.04 "Audiovisual Record” means a Phonograph Record embodying
Audiovisual Recordings (induding, without limitation, magnelic recording tape, laser disc, video
cassetle, and video disc). Any CO-ROM Record or other interactive audio-visual New Media
Recdrd that Is Intended primarily for audia-onty playback will not’be deémed an Audiovisual

Record.

19.03 "Audiovisuatl Reoording“ means every form of Master Recording
embodying visual images. ’
19.05.1 “Budget Record” means: (a} if sold in the United States, a Phonograpgh

Record at a "PPD" (as defined below) at least thirty-three and ene-third percent (33.33%) lower
than the PPD appficable 1o Top Line Records in the same configuration (e.q., analog cassette,
wompact disc of vinyl) or format {(e.g.; Album or Single} and embodying your Peformances, or, if
none, then such equivalent Tap Line Record as designated by us; and (b) if sold cutside the
United States, a Phonograph Record designated by our Licenseas in the tenitory concemed as
a “budget”, “low-price”, or simliary priced Record. ‘ :

18.06 . "Commercially Release™ means the date. somelimes refermmed to as the
“street.date”, on which the Album (or other-Record) Concerned is fipst available and authorized
by us or our Licensees for retall sale to consumers in the teritory coneemed.

19.07 “Controlied Composition” means a Composiion that js: (8) written or
composed by the Artist, you or any independent producer {ie,, a producer who is not an
exclusive producer for us), in whole or in part; or (b} owned or controfied, in whols or in part,
directly or indlrectly, by the Artist, you, any independent producer, the Arfist's or your manager
or management company, or any Person connected therewith, or any Pesson.which the Artist,
you, or any independent producer controls or in which the Artist, you, or any independent
producer has a direct or indirect interest, financial or otherwise.

19.08 "Delivery” means the actual reeeipt by Company (or such other person
‘designated by us), at such location designated by us, of all applicable Master Recordings, all
- materials referred to in Arlicle 4, and any other materials required by us fo promote, advertise
and release Phonograph Records embodying those Master Recordings and to manufacture
Record covers and/or other packaging therefor. Delivery will not be deemed to have occurred
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until such time as Company has confirmed to you that we have accepted the Master Recordings
ang Delivery has taken place. :

18.09 “EP" means a Record {other than Audiovisual Record) embodying no
fewer than four {4) different Sides and no more than nine (9) different Sides or a Record (other
than Audiovisugl Record) ambodying ten {10} or more different Sldes with a duration of less

than thirty-eight {38) minutes.

19.10 “Inception of Recording” means the first recording of Perfermances
andfor sound or vision with a view o the ultimale fixation of a Master and will include, but not be
fimited to, all rehearsal racordings, “outtakes”, and alternative versions.

19.11 "Licensees” means any Person to whoin we license any rights to Master
Recordings. Phonograph Records, andfor Compositions, including, without imitation, our ’
parent, subsidlaries, and affillates, whether wholly or partly owned.

19.12 “Likenesses™means all likenesses, visual representations and Marks.

19.13 "Marks" means all lago(s) symbols, emblems, deslgns, service marks
and trademnarks.

19.14 "Master” means a Master Recording embodying the Artist's

Performances recorded hereunder or during the Term.

18,15 "Master Recording” means every form of recording, whether now known
or untknown, embodying sound or sound accompanied by visual images, by any method and en
any-substance or matetiai, whether now or heceafter Known, which may be used or is useful in _
the recording, production, or manufacture of Phonograph Recards.

. 18.18 "Mechanical royalties™ means royalties payable for the right to reproduce
and distribute copyrighted Compositions on Phonogragh Recorda. )
19.16.1 “Message Master(s)” means Masters embodying materal comprised of

Artist's awdio, visual and/or audiovisual messages and greetings.

19.17 "Mid-price Record” ineans: (a) if sold in the United States, a Phonograph
Record at a PPD at least twenly percent {20%) lower but less than thidy-three and one-third
percent (33.33%) lower than the PPD of Top Line Records in the same configration te.g..
analog cassette, compact disc or vinyl) and format (e.g., Album or Singte) and embodying your
Performances, or, if none, then such equivalent Top Line Record as designated by us; and (b} if
sold outside the United States, a Phonograph Record designated by our Licensee in the territory
concernad as a “mid-price”, “mid-fine”, or similarly priced Record. :

19.18 "Multiple Album™ means an Album containing two or more Records
packaged as a single unit in any format (e.4., two or more vinyl Resords, cassette tapes, or
compact discs packaged as a single unit).

1919 *Musical Composition™ or “Composition” means a single composition,
selection, or expression, musical or otherwise, irrespestive of length. For the purposes of
computing mechanical royaities under Article 11, & medley will constitute one {1} Compasition.

) ) 19.20 "Name(s})" means all names and all derivatives thereof {including, without
lirnitation, all legal, professional, and group names, whether presentily or hereafler used).
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18.21 “Net Receipts® means an amount equal to the gross sums received by us
in the United States for and directly and specifically altributed, identified, and allocated to the
license of any Master to & third-party Licensee (the "Gross Recelpt”), less all costs paid or
incurred by us, whether or not ta a third party, in connaction with the axploitation of those rights
and the collection of Gross Receipts (Including, without limitation, copyright payments and
payments to any unfons but excluding our qverhead costs); and Jess all taxes and adjustments,

Without limiting your obligations under Article 18, all royalties or other sums payable by us to
any Person in connection with the exploitation of those rights, including, without limitation,
royalties to producers and other royaity-bedring artists, will be deducted from your share of Net
Receipts, Gross Receipts will not include: {a) any payments received by us pursuant to any
statuta or other legistation (induding, withotd limitation, royalties for the public performance of
Phonograph Records or for the sale of recording equipment Or of biank cassettes or other blank
recording media), except as expressly provided iy the last sentence of subparagragh 9.03(f}
above; and (b} any payments received by us pursuant to so-called "blanket licenses™ (including,
without limitation, performance: licenses and video broadeast ficenses) under which the
Licansee is granted rights 1o all or a significant portion of our catalog of Master Recordings,
websites, or other intefleciual property. . .

19.22 "Net Sales” means gross sales for which we are paid, less retums,
exchanges, errors in invoicing, and credits. Net Sales shall specifically exclude, without
fimitation, Phonograph Records furnished as free or bonus Phonograph Records to members,
applicants, or other participants In any recoid club or other direct mail distribution method or any
other Record for which that record club or other direcl madl operation is not paid; "picture discs®,
colored or transparent vinyl Records, or other non-standard Records; Phonograph Records
distributed for promotional purposes to radio stations, television stations or networks, record
reviewers, or other custornary recipients of promotionat Phonograph Records; Phonograph
Records distributed to our employees; "promotional sampler™ Phonograph Records licensed or
distributed for alrfines background use or use on other transportation carriers: other so-called
"sampler’ Phonograph Records licensed or distribuled by us; Phonograph Records sold as
scrap-deletions, overstocks, or “cut-outs”™; Phonograph Records Intended for free distribution as
“samplers” 1 automobile or audio equipment purchasers; Phonograph Records {whether or not
intended for resale) distibuted as Free Gouds (as defined below); or Phonograph Records solg
at less than fifty percent (50%) of their regular wholesale price, whether to distributors, sub-
distributors, dealers or others, and whether or not the recipients thereof are affiliated with us.
As used herein, “Free Goods” means: (a) free or bonus Records’ given away pursuant to sales
plans; to the extent that Records hereunder. are sold subject to any such sales pians that entail
a selling price for such Records reduced by a percentage discount from our or ouwr Liceasee's
price (i.e., before the applicalion of the discount contemplated by any such sales f;tan), the
number of such Records deemed to be Nel Sales shall be determined by reducing the number
- of Records actually sold by the percentage of discount granted applicable to such sale; and (b)
solely with respect to royaities payable pursuant to Article 11 above and with respect to the
calculation of any zeles—based escalations, thresholds or similar terms set forth in this
agreement, a standand free good deduction.equal to the followin reentages of the
units distributed of the Recn?d concemed: Fifteen percent (1 S%)anp:’Recordé { oth;r mga:aoss ol
Albums in the compact disc configuration, Audiovisual Records, Singles and Long-Play
Singles); Twenty percent (20%) for Albums in the compect disc configuration and Audiovisual
Records; and, Twenty Three and Eight Hundredths percent (23.08%) for Singles and Long-Play
Singles. The calculation of Records deemed not sold pursuant to the terms of the foregoing
classe (b) of the immediately preceding sentence shall be applicable whether or not any such
disceunts are, in fact, on the invoices or other type of billing document to customers,

19.23 "New Media Records” means Phonograph Records in the following
configurations: DVDs, mini-discs, digital compact cassettes, digital audio tapes, laser discs,
digital compact discs capable of bearing visual images (including, without limitation, CD-Pius,
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so-called “enhanced” CD, and CO-ROM), digital downioads, and alt other Records now known
or hereafier devised, whether such Records are interactive (i.e. the user is able to actess,
download, choose, select, or manipulate the matedals therein) or non-interactive, but

specifically exciuding audio-only compact discs.

19.24 “Normal Retail Channels” means Net Sales of Phonograph Records
hereunder at a Top Line prica thraugh us of our principal distributor, in the country in question,
for resale through record or other retail stores, expressly excluding, any and all sales and/or
expiloitations destribed in paragraphs 8.03.,

18.25 *Online Media® means any teghnology now known or hereafier devised
that makes available 1o its users the ability to acoess, downioad, choose, seledt, or manipulate
information, including without limitation the intemet-related proprietary systems (e.g., AOL and
WebTV), whether delivered by cable, coaxial wire, copper wire, satellite, or other form of
dellvery now known or hereafler dovised. -

. 1828 “Online Transmission” means the transmission, distribution, broadesst,
stream, or other exploitation of audio and/or audiovisual materials through Ontine Media.

18.27 "Performances” means speech, singing, playing an instrument,
programming, conducting or any other activity necessary or usefut for the production of
Phonograph Records or Master Recordings.

19.28 "Person” or "Party” means any individual, corporation, partnership,
association, legal entity, and other organized group of persons, or the legal successors or
representatives of the foregoing.

19.29 "Phonograph Record” and "Record” means every form of reproduction,
whether now or hereafter known, embodying sound alone, sound accompanied by visual
images, sound accompanied by graphic material, text and/for other materiais (whether now or
hereafter know and whsther in an interactive format or otherwise), distributed and/or Yransmitted
through any and all methods and/or rmannsrs, now or hereafter known {including, without
limitation, by means of record, retail or other stores, television, radio, cable, sateliile, Online
Medla and any other distribution, transmisslon or other channels, now or heraafter known), for
any purpose or use, whether now or hereafter known (including, without timitation, for home
use, school uss, jukebox use, use in computer-driven oc optical media, now known or hercafter
developed, use in means of transportation or any other 1se); Phonograph Records specifically
include, wilhout timttation, vinyl discs of any speed or size, digital audio lapes, compact discs,
reel-to-reel tapes, cartridges, casseltes, other pre-recorded tapes, laser discs, CD-ROM, s0-
called "enhanced CDs", digitally downlocided Master Recordings, so-called “dual discs.”-
interchangeable memory devices used in toy music players {including sa-called "Hit Clips"), and
all other New Media Records.

19.30 "Prior Masters" means Master Recordings embodying the Artist's
Performances recorded before the commencement of the Term.,

12.31 “Recording Costs" means any and all costs and expenses, whaisoaver
or howsoever arising, paid or incurred in connection with the production of Masters and -
includes, witheut limitation, all minimam uriion scale payments and other payments mase to any
other individuals rerering senvices in cophection with the recording of the Masters (including
-but net limited to the producer(s)), all other payments which are made pursuant to any
applicable iaw or regulation or the-provisions of any collective bargaining agreement between us
and any union or guild {including, without limitation, payrall taxes and payments to union
pension and welfare funds), all amounts paid or Incurred for studio and hall rentals, vocal and
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choreography training. and tape, engineering, editing, instrument rentals and cartage, all mixing,
re-mixing, mastering, and ré-mastering costs, and all casts of travel and acconwmdaﬁyns.
immigration clearances, rademark and service mark searches and clearances, and iving
expenses (including so-called “per-diems" for any Individuals rendering sesvices in connection

with recording of the Masters).
19.32 intentionally deleted.

18.33 “Royalty Base Price” means the applicable amount set forth below for the
Phonograph Record ¢oncemed less all excise, sales and similar taxes, if any:

{a}) {1} With respect to Records sold in the United States, the
net wholesale price received by us (i.e., net of any allowances, rebates and/or other discounts,
whether expressed in the published price {0 dealers ("PPD") or otherwise, provided, that in no
event shall we deduct a particular allowance or price discount from bath units and the wholesale
price in & manner that resulis in deduction of the sams amount twice; for puposes of illustration
only, to the extent so-called *sales plan frek goods” are deducied in the computation of Net
Sates units,” we shall not deduct the cost of such sales plan free goods when calcuiating the net
wholesale price under this subparagraph 18.33(a)) for the Record concerned in the
configuration concerned from time 1o time during the accounting period Tn which the sale ocours
or, if a PPD exists we may, at our sole election, apply the PPD in fieu of the otherwise .
applicable net wholesale price; or (2) with respect to Records sold outside the United States, the
Royally Base Price means the net wholesale price or the PPD or consiructed price, as
applicable, of our Licensees in the particular country concerned.' .

{b) Notwithstanding anything to the contrary contained in
subparagraph 19.33(a) above:

{1)  For Phonagraph Records sold for use as premiums or in
connection with the sale, advertising, or promotion of any other product or sefvice, the Royally
Base Price means the price on which we are paid less the costs incumed In connection
therewith (including, without limitation, manufacturing costs and mechanical royalty expenses
Incurred in connection with the Phonograph Record concemed).

(2) For Phonograph Records sold by us or ficensed by us for
distribution via Online Transmission, telephone, satellite, cable, point of sale manufacturing, or
any other means of direct transmission now known or hereafter devised, and for Phonograph
Records sold by us directly to a.consumer through direct response, the Royatty Base Price, at
our sole election, will be either: (i) the amount received by us in the United States for and
directly and specifically attributed, identified, and aflocated to the Phonograph Record
concerned less all third party agency, cormnission or similar fees, (i) the same Royalty Base
Price as the Royalty Base Price for the equivalent Records in audio-anly compact disc form {ar,
with respect to Audievisual Records, in VHS videatape form or, at cur sole election, DVD form)
at the time of transmission, or (iil) the Roydity Base Price far such Phonograph Records
applicable under paragraph 19.33(a) above.

18.34 "Side" means a Master Recording of & continucus performance of a
parlicular arrangement or version of a Composition, not less than three (3) minutes in playing
time. For purposes of this Article 19, a Side will not constitute a “different Side” if it is a remixed
or altermate version of any Side embodied on the Phonograph Reeord cortemed.

-19.35 . "Single® means a Record {other than Audiovisual Record) embodying
three (3) or fewer different Sides.
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19.38 *Soundtrack Records® means a Record réproduci}ng Ma_st_ers forming
part of or used in conjunction with the soundirack of a motion picture film, televisicn film, stage

production or the equivatent.

19.37 “Termn” means the First Contract Period (as defined in Adicle 2), together
with each subsequent Contract Period (8s therein defined) that becomes effective.

19.38 “Territory" means the universe.

19.39 “Theme Master” means a Master embc;dying a Comnposition based on an
overall theme, such as a holiday or Christivias Composition.

18.40 "Top Line" Record means a Phonograph Record bearing the same SRLP

as the majority or plurality of the Records distributed by us in their initial release cycles.

20, b ENT

20.01 We may assign aur rights and/or obligations under this agreement, in
whole orin part, or this agreement in its entirety. Any rights or obligations or this agreement in
its entirety may be similarly assigned by any assignee. We are hereby released from any
fiability hersunder to the exient of such assignment. We will give you netice In the event of an
assignment of this agreement in its entirety. :

20.02 You will not have the right to assign your rights or obligations or any
monles dus under this agreement, except as follows:

(8) You rmay assign-royalties to be paid o you under this agreement,
provided: {i) no more than one such assignment will be binding on us at any time, and if we are
notified of mote than one we will have the right to rely conclusively on priority of notice to us in
according priority among them; (i) each such assignment will be subordinate 1o our continuing
right 1o apply all such royaities due or becoming due fn recoupment of all Advances, loans and
other offsets which may be recoupable from your royalties, inciuding but not limited to those -
made under agreeshents enatered into by us and you after the date of the assignment concerned;
and (i) ne such assignment will be effective until it has been accepted In writing by us. Our
such acceptance will not be unreasonably withheld,

(b} You may assign your fights under this agreement to a corporation,
ali of whose capital stock is owned salely by you, subject to the following conditions: (i) the
assignment will not be effective untit you have deliverad to us an Instrument satisfactory to us in
our sole discretion effecting the assignment and the assignee’s assumption of your obligations,
and we have executed that instument to evidence our approval of it; (i) no such assignment will
relieve you of your obfigations under this agreement, and, if we so request, you will execute an
inducernent letter in our custamary foom; and (i) If such an assignment takes place, any further
transfer of the rights assigned will be subject to the same condttions.

21, NOTICGES

21.0t All notices to be given to you under this agreement and all staterents
and payments to be sent to you under this agreement wili be addressed 1o you at the address
set forth on page 1 above or al such other address as you designate by notice to us. All notices
to be given you {if any) will be addressed care of you at the address referred to in the preceding
sentence. All notices to be given o us will be addressed to us at the address set forth on page 1
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above or at such other address as we designate by notice to you. All notices will be In writing
and will be given by persanal delivery or by tegisiered or cerlified mail (return receipt
requested), all charges prepaid. Notices will be deemed given when personally delivered or
mailed, except that notices of change of address will be effective only upon aclual receipt.

22, ISCELLANEQUS

22.01 This agreement sets forth the entire understanding between the parties,
and supersedes all cther pdor agreements, understandings, represeniations and warranties,
both written and oral, with réspect 1o the subject matter hereof. The parties expressly
acknowledge that in entering into this agreement they have not refied on any representations,
wiitten or unwritten, conceming the subject matter of this agreement other than those contsined
herein. No modification, amendment, or waiver of or under this agreemient or any of its terms
will be binding upon us unless confirmed by a document signed by one of our duly authorized
officers. Unless atherwise expressly provided in this agreement, no waiver by you or us of any
provision of this agreemeant or of any default hereunder will affect your or our respactive rights
thereafier to enforce that proyision or to exercise any right or remedy in the event of any other

default, whether or not simliar.

22.02 Neither party will be deemed to be in breach of any of its obligations
hereunder unless and until thé non-breaching party has given such other party specific notice
describing in detail the breach and such other parly has falled to cure that breach within sixty
{60) days after its recelpt of that natice, or, if the breach cannot reasonably be cured within that
sixty (60) day period, it has not commenced to cure such breach within that sidty (60} day peried
and dees not continue 10 cure such breach with reasonable diligence. (This paragraph 22.02
will not apply to our rights and remedies under Article 17.)

22.03 Wherever your approval or consent is required hereunder, thal approval
ar eonsent will not be unreasanably withheld or delayed. We may require you to formally give or
withhold approval or consent by giving you notice of our request that you do so and by
furnishing you with the information or matarial in respect of which the epproval or consent is
sought. You will glve us notice of your approval or disapproval or of your consent o nor-
consent within five (5) business days after our notice is sent and, in the event of your -
disapproval, your notice will contain the specific reasons therefor. Your faiture to give us notice
within such five (5) business day period'will be deemad to be consent or approval, as the case
may be in accordance with our requesl, with respect lo the matter submitted. In no event will
-any failure or refusal by you to consent to or approve the matter concemned detay the scheduled
release of any Phonograph Record hereunder or ocitherwise frustrate our exercise of our sights
hereunder. Our inadvertent, non-repetitive Tallure to request your, consent pr approval or.to
consult with you will not be deemed a breach of this agreement. Consent or approval by you
will be deemed consent or approval by you.' All consems or approvals by us will be in writing
and signed by elther Allaune Thiam or Abou Thiam. .

22.04 Nothing herein contalned will constitute a partnership or a joint venture
belween you end us. You are performing your obligations hereunder as independern
contractors and not as our agents or employees, Neither party hereto will hold itself out
contrary to lhe tenns of this parageaph and neither you nor we will becomea liable for any
representation, act, or omission of the ather confrary o the provisions hereof.

22.05 This agreement will not be deemed to give any right or remedy to any
third party whatsoever uniess that right or remedy is specifically granted by us'in writing to that
third party. Exceptas otherwise expressly provided hereln, all fights and remedies herein or
otherwisae will be cumuiative and none of them will be in limitation of any other right or remedy.
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This agreement will not become effeciive uniil signed by you and countersigned by one of our
duly authorized officers.

2206 The provisions of any applicable colleclive bargeaining agreement
bebween us and any labor union or guild which are required by the ferms of that agreement to
be included in this agreement will be deemed incorporated hereln as If those provisions were

exprassly set forth in this agreement.

22.07 THIS AGREEMENT HAS BEEN ENTERED INTO IN THE STATE OF
GEQRGIA. ITS VALIDITY, CONSTRUCTION, INTERPRETATION AND LEGAL EFFECT WILL
BE GOVERNED BY THE LAWS OF THE STATE OF GEORGIA APPLICABLE TO

CONTRACTS ENTERED INTO AND PERFORMED ENTIRELY WITHIN THE STATE OF
GEORGIA (WITHOUT GIVING EFFECT TO ANY CONFLICT OF LAW PRINGIPLES UNDER

GEORGIA LAW). ALL CLAIMS, DISPUTES OR DISAGREEMENTS WHICH MAY ARISE OUT
OF THE INTERPRETATION, PERFORMANCE OR BREACH OF THIS AGREEMENT WILL BE
SUBMITTED EXCLUSIVELY TO THE JURISDICTION AND VENUE OF THE SUPREME
COURT OF THE STATE OF GEORGIA. COUNTY OF FULTON, OR THE FEDERAL DISTRICT
COURTS LOCATED IN FULTON COUNTY (AND THE APPLICABLE STATE AND FEDERAL.
APPELLATE COURTS): PROVIDED, HOWEVER, iIF WE ARE SUED OR BECOME A PARTY
{N ANY OTHER COURT OR FORUM (INCLUDING AN ARBITRATION PROCEEDING) IN
RESPECT OF ANY MATTER WHICH MAY GIVE RISE TO A CLAIM BY US AGAINST YOU
HEREUNDER, YOU CONSENT TO THE PERSONAL JURISDICTION OF SUCH COURT OR
FORUM OVER ANY SUCH CLAIM WHICH MAY BE ASSERTED BY UB. ANY PROCESS IN
ANY ACTION OR PROCEEDING COMMENCED IN ANY COURT OR FORUM MAY BE
SERVED UPON YOU, AMONG OTHER METHODS, BY PERSONALLY DELIVERING OR
MAILING THE SAME, VIA REGISTERED OR CERTIFIED MAIL, ADDRESSED TO YOU, AS
APPLICABLE, AT THE ADDRESS GIVEN IN THIS AGREEMENT OR SUGH OTHER
ADORESS AS YOU MAY FROM TIME TO TiIME DESIGNATE BY NOTICE IN CONFORMITY

WITH ARTICLE 21,

22.08 The arlicle headings herein are solely for the purpose of convenience
and will be disregarded completely in the interpretation of this agreement or any of its terms.

22,09 Company’s distribuior may al any time during the Term obtain or
increase, at our cost, insurance on you. Company's distributor will be the sole beneficiary of
that insurance, and neither you nor any Person claiming rights through or from you will have any
rights in that Insurance. You will submit to such physical examinations, complete and deliver
such forms as we may reasonebly require, and otherwise cooperate with us fully for the purpase
of enabling us to secure that insurance. You warrant and represent that, to the best of your
knowledge, you are in good health and do not suffer from any medical condition that would
interfere with the timaly performance of your abligations under this agreement.

22.10 Upon our request, you will appear at such times and places as we may
reasonably designate for the purpose of assisting us in the sale, promotion, marketing and
ganeral exploitation of the Masters and you (collectively the *Astist's Promotional Services").
Armong those services are engaging in interviews, participating in press conferences, posing at
photography sessions, appearing in posters, appearing on television and radio shows,
participating in online promotional activities, and making taped radio announcements, A budget
of the proposed out-of-pocket costs of undertaking your Pramational Services, which will
include, but rot be limited to, all travel, hatel, per diems, agency fees, costumes, instrument
rental, musician and singer costs, will be designated by us in our sole discretion. nthe event
that you receive or are credited with any appearance fees or other income for your performance
of your Promationai Services, these fees or income will promptly be paid to us to offset any
costs that we have incurred in respect of funding the undertaking of your Promational Services,

fabeem rashesd najm p/kfa “Hpain”
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if the fees and other income paid to you Jar your Promotianal Services and in tum paid by you 1o
us exceed the costs of the your Promotional Services (the "Excess"), then we will account to
you for the Excess under Arlicle 10. If such costs exceed such fees and other income (the
*Deficit’), then we will bear the entire Deficit to the extent incurred outside the Unitad States and
Canada. To the extent tha-Dieficit is incurred in the United States or Canada and your .
Promotional Services were performed on any occasion for a single event or group of events
surrounding the promotion of one Record (e.g., a Single or Album) and the Daficit exceeds five
thousand dollars ($5,000), then, on each occasion, the Deficit over five thousand dollars
{$5,000) will be deemed an Advance. Notwithstanding anything to the contrary expressed or
implied in this paragraph 22,10, all artlst development costs shall be recoupable as Advances
{os provided for in subparagraph 8.03(c) above) from ail royalties [other than mechanical
rayalties] payable to you or on your behalf under this agreement,

22114 - You acknowiedge that the sale of Phonograph Records Is specuiative
and agree that our judgment with respect to all matters affacting the sale, distribution or
exploitations of Phonograph Records will be binding and conclusive. You will not meke any
olaim, nor will any liability be Imposed upon us based upon any claim, that more sales could
_have been made or better business could have been done then was actually made or done by

us or any of our Licensees.

22.12 Each party and counsel for each party has reviewed and revised this
agreement and any rule of constnuction to the effect that any ambiguities in this agreement are:
to be resolved against the drafting perty, or any cther party hereto, will not be employed in the
interpretation of this agreement. If any part of this agreemant is determined to be.void, invalid,
inoperative or unenforceable by a court of competent jurisdiction or by any othec legally
constituled body having jurisdiction to make such detefmination, the remainder of this
agreement will continue with full force and effect. Notwithstanding the foregoing, If for any
reason a court volds or will not enforce the exciusivity provisions of this agresment, our
obligation o pay Advances will cease. : )

. 2213 The provisions of this agreemant are of a highly confldengial nature and
may not be revealed by you other than to your profassional advisors, which will mean your
attorney, accountant or manager, and will in turn not be revealed by such professional advisors
to any other Person. You will not enter into any agreemsnt or make any commitment that may
or will interfere with your obllgations under this paragraph.

23 CO-PUBLISHING; FIRST NEGOTIATION: MA ! 'T

2301 (a) For the sum of One ($1.00) Dollar ("Option Prepayment”™) and other good
‘and legally sufficient consideration the adequacy and receipt of which you heteby acknowledge,
you {and ait of your publishing designes(s]) hereby irrevocably grant to Company the rights
granted in this paragraph. [f the Co-Publishing Agreement described in this paragraph is
concluded, the Option Prepayment shalf be an advanee recaupable solely from raysities
payable-to you under the Co-Publishing Agreement. Otherwise, if the Co-Publi$hing Agreement
is not concluded as described hersin below, the Option Prepayment shall be an Advance
recoupable agefnst any and all royalties payable to you hereunder.,

) ) You hereby grant to Cornpany the right of first nagotiation and last refusal
with respect to sengwriting or composing services or any so-called publishing rights affecting
you or any of your Controlled Compositions or any portion(s) thereof (including, without
fimitatian, the rightsfs] to publish, co-publish and/or administer same} (all such rights or similar
rights ere referred to herein as "Publishing Rights”). During the period commencing on the date
hereof and continuing for a period of ninety days (90) from such date, ("First Negotiation
{sheem rashesd najm pikda "t-pain’
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Period”) you will not enter inta negotiations with any party other than Company with respect to
y requests that you enter into negotiations with

Publishing Rights. Company hereb: r
g:oo‘ﬁ;pany forrgx agreement (Pc?o-publishlng Agreement”) relating to your Pubrxshing Rights.
Within ten (10) days following the date of execution of this Agreement, your authorized

sentative(s) shall submit to Company the material terms of an offer, including but not
hm“z:d o advz(m)‘.es or other payment during the Term therect and shall en{e! into goad faith .
negotiations with Company’s representative(s) regarding same. You shall instruct and authorize
your representative(s) to negotiate with Company’s rgpra?entaﬂve(s) difigently, continuously
and in good faith throughot the First Negotiation Period in 2 bona fide attempt-to gmclwe the
Co-Publishing Agreement. The basic ferms of the Co-Putlishing Agreement shall include the
assignment of an undivided fifty (60%) percent intefest in the worldwide copyright (and all
renewals and extensions thereof) and all other rights in and 10 @ach Controlied Composition
racorded hereunder and exclusive administration of each Controlled Composition, Compeny
shall have the right, but not the obligation, ta enter into an agreemen with respect to the
Publishing Rights with a third party so-caliad *major” publishing company provided that, such
agreemant with a third party publisher shall not affect your share with respect to each Controlled
Compasition hereunder, such share{s) or interest assigned to the third party pubiisher shall
corme from Company's share of its Publishing Rights.

(<) If yous have fully complied with the provisions of paragraph 23.01(b), but
you ard Company nevertheless have not been able to agree on the material terms of the Co-
publishing Agreement, then you shall have the right to offer Publishing Rights to third parties
and to enter into agreements with any person with respect thereto ("Third Party Publishing
Agreerment”}, subject, however, 1o the following conditions:

)] Notify Company in writing ("Your Notice") of the identity of the third
party making the proposal, the date of that proposal and alf terms and provisions thereof;

() Furnish Company with complete coples of all of the documents
(and, if there are no documents, but only orat communicalions, an accufale and reasongbly
detailed memorandum confinming the substance of those oral communications) constituting the

third party propesal, and

. {iil) Offer to enter into an agreement with Company on the same
material tesms as are contained in the third party proposal. If Company does not accept that
offer (which Company shall be deemed to have done by agreeing in writing to all of tha materia!
terms, other than terms which could not readily be met by the majority of other persons; e.g., the
presence of a paricutar Indlvidual employed by such third parly) of the third party proposat
within forty-five (45) days afer Campany's receipt of your notice; you may then enter into the
third party publishing Agreement as set forth in the third party proposal. 'If that agreement is not
50 consummated within such forty-five (45) day period then all of the provisions of this
paragraph shall continue to apply with respect to any and all of Artist's Publishing Rights.

24. PRIOR MASTERS

24.01 If you now own or control or during the Term acquire ownership or
.control of any Prior Masters, those Prior Masters will be assigned and conveyed to us in
accordance With this Article 24 and be governed by this agraement. You warrant and represent
that afl Prior Masters, whether ar not owned or controlled by you, are {isted in the Schedule of

Prior Masters,

24.02 Upon execution of this agreement with respect to Prior Masters you now
own or conirol and upon your acquisition of ownership or control of any other Prior Masters, you
{aheem resheed najm p/kia “tpain”
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will Defiver such Prior Masters and you will assigh 1o us all rights, titles and interests in and to
the Prior Masters (excluding the undedying composition, except as may otherwise be set forth
herein) concemed so that we will have the same rights, titles, interest and all other benefits
under this agresment as we have in the Maslers. Al of your covenants, wama_nhes. agreemans
and obligations hereunder will apply to all Pdor Masters assigned to or otherwise acquired by us
as if they had been made during the First Contract Period under this agreement. You will
execute and deliver to us all documents as we deem necessary or desirable to evidence the

foregoing.

24.03 In the event you aeﬁuim ownership or controf of any Prior Masters, you
will ensure that the manufacture, distribution and seflling of Phonograph Records embodying

those Prior iViasters will immediately cease. We will have the right to purchese sll or parst of the
irventory of those Phonograph Records at the actual cost of manufacture, plus Insurance and

shipping, and wea may sticker the inventory. Afternatively, we may require you to destroy the
inventory.

You ackrowiedge and agree that you have been represented by independent counsel or
Have had the unrestricted apporfunity ta be represented by independent legal counsel of
your own cheice for purposes of advising you in connection with the negetiation and
execution of this agreement. Additionally, you acknewledge and agree thateither.you or
your indepondent lagal counsel have had the appertunity to investigete.and.inguice
abott all-of the relevant facts and cirsumstances in connection with your entesing into.
and executing this agreement. if yeu have not.been represented by indepandant legal
counsel efyour owar choice for prrpases of adyising yau in connection with-the
negotiation and execution of this agreement, you-acknowledge and agres that we have
advised vou to obtain ihdependént legal representation and-that your failute to-be
reprasentesd by indepondent-legal counselin conrection with your neggtiation.and:
execulion of this cositract was deterained solely by you, without any Interference by us
or any Person related to us.- You waive any-ciain or any defense to the full enforcernent
by us of this agreement based on the lack of independent, competent, or experienced
legal representation. ’ '

KONVICT ENTERTAINMENT, LLC

By

FAHEEM RAS D NAIM

faheom rashead najm pik/a “tpain®
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Konvict Entertainment, LLC
clo Bamwell Entestainment, LLC

3475 Lenox Read, Suite 710
Aflarita, GA 30326 ‘
Attr:; David Maliory Rt
: - Kb e
¢

Dated as of July , 2007

Wir. Faheem Rasheed Najm

" clo Chase Entertainment
2701 West Oakland Park Boulevard, Suite 210
Ft Lauderdale, FL. 33311

Dear Mr. Najm:

Reference is hereby made-fo:. (i)ﬁteethmwe recording:between you ("you™ or “Artist”) and
Konvict Entertainment, LLC ("Company”, “we” of “us’), dated: July 28, 2605, ncluding all amendments
and modifiéations thereto-{the “Artist Agreement”); and (i) the exclusive recarding agreement; dated June
13, 2005; including alt amendments-and madifications therelo, between Company.and Zomba Recording,
tnc {"Zomba?)-in respect of your exchsive recotding services (togetherwith. {he inducement letter of the
same:dateaftachedthereto; the"Zomba Agmmt‘) This amendment (Amendment’) when signed-by
you and Company shall modify the terms afﬁweﬁmtAgtemm All:terms used herein but not otherwise
defined shall have the same meanings & &; summ inthe Artist Agreement.

Forgeod and valuable-consideration, ﬁ\ereeeiptandsufﬁmemyofmchlshereby acknowledged, the
pamesheretaagreema!meAwstAgemnemshaﬂbeamendeéasfoﬁaws
1. MWefdtwmgPamgmphsBﬂ?ameﬂsshaubemmm

following paragraph-6.06:
* 8.07 Sub;eeﬁe ihe izmety delwery ta us at your cost. ef hsgh r&eekzﬁ@n dig:taladwork

Albumns Bekvened in fufﬁ!lment crf your Recording Commitment, we shail Cause Distributor
(*Distributor”) to:pint yourlogolype o other trade symbol-designated:by you. (theLogo"),
on the outide.packagingofsudli-Records, on-trade.and: corsunmer advertiserments
(mdudmg Bdiver *strip” ads). pmed by Dishibutor irsthe UnitediStates”
tor:(1/4):page-or karger. and:solalyinconnectionwitiv.such- Albums and
other mﬂﬁgurahms;manyﬂmgedw;guaﬁedby usappears. Thesize:andthe
placement-ofsush-Lagowillibaidetermined:by: Distributorinitssolexdiscretion. Wewill
use best efforis to cause Bistributor to-prnt your Logo inthe substantialiy simiiarsize and
piacementta thatef(’;ompaay mstﬁbmfs mmmw pﬂw&me Legeas«set

orpackaging, advertising; - .
Reewds Wlwmmmm&%mmhyywrmme&
representations, and-indemnities under Arficles 13 and 16. The registration and
mmnaaeemmgdﬁﬁhéyaurmmﬂsﬁﬁtyammyMWeemm We
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may refrain from ufilizing the Logo Hwe orD:stnm;tor reasonably believe it may violate
any law or the rights of any Pergon.

6.08 Weshaﬁmeoisﬁibutorwacomdcreditas follows:

Executive Producers: Akon for Konvict Entertainment, LLC and T-Pain for Nappy

Boy Productions, Inc,
Executive Preducer: Bu Thiam for Konvict Entertainment, LLG

Theparheshembyacknow%gemdagreetomefolmngcmdﬂasembodted
on the Second Album: ;

Executive Producers: Akon Thiam for Konvict Music, inc. and T-Pain for Nappy
Boy Productions, Inc.
Executive Producer: Bu Thiam for Kanvict Music, inc.

on the liner notes of copies of Recording Commitment Albums which are
released in the United-States. ¢ madvertent failure to.comply with the foregeing shall
netbedeemedwbea’bxm this. agreement, provided that, upon receiptof notice
from you that youhave not accorded credit as set forth in this paragraph 6.08, we
shall notify Distributor to een'ec% such fallure on a prospective basis.”
i

2 Pa!agraphBOZOfmerstAdeementsherebydesetedavdmeﬂmngshanbe
inserted as a-new paragraph 8.02 ;

8.02. (@ In oem;-emen with eaeh Recording Commitment Albumn, we shall
cause: Distributor to pay to you; aaAdvance irt the armount set forth in paragraph-8{c)
. below {the "Advance™): {
) With résped to sach subsequent Album, the Recording Fund will
equal to sixly six aadm%hitdé (66 2/3%%) percent {(af whichever of the fellowing ameunts

“is less (subject wsubpa:agmy 8:02(c) belaw):

{1) % the amount of the royalties credited to your account on
Net Sal&s through Normal Retail Channels in the United States of the immediately
precedmg Aksmw as shown byaourmest recent momhfy myaity aeeountmsfm haiame

(whteheverdate is. wﬁet}, butmmaveat fora penod exueeding iune»(@) mmm from
the reieasein theUr_utedﬁtateé eﬁhe immediately preceding Album; or

oot

(2) | the average of the amounts of such royalties credited to
your account, 8s dete«mnedmrmn 8.02(b)(1) above, with respect {0 thetwo (2)
immegiately mﬂgm

thezMe(Z) é’dhmms Wmm mdfemsedwmstreeeﬂuy befol
.the recording of the Album: wrbemed *

i
3
}
i
i
{
5
3
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{¢) Inno evemwillghe Advanee payabie for any Recording Commitrnent
Album under subparagraph 8.02(b) bé more than the maximum amount or less than the
minimum amouat set out below*

. Msmmuh'n : Maximum
Thirg Albuny $125,0;ao' -  $250,000
Fourth Albun: 3150.0;,9& ' $300,000

Fifth Album; $200000, $400,000

|§:

d The aétweAdvame for the First Album will be payable as
follows: sﬁomupmmeemcimn hereof and the balance upon the defivery (following
deduction of $17,500, the priorjf of which is hereby acknawledged). Yeu hereby
direct and authiorize. usmpay addmena! advance, fo be charged-adaifst and'be
recoupable from ayafties. fo you, the sumof Ten Theusand Dellars ($10,000) to

Carter shall constittite payment 'you fwaﬁpmpesa cﬂhss agreement. We-shalfhave

no-liability:by: reasoe: dwen&neampaymeatewe may-make or &ilure fo.coniply. with

this aumomahanamﬁ ymu shad;ndemmty ‘is-and hold-us. harmiess againstany-clalms
) -» l@aswora?qaenseswmmrhy{em cfsuch

} Hundmd Thousand -Doliars ($’IBB;B&0) in adchhen to
3 shaﬂ»aause Bisttibutor to-deductfromthe
“to yourvia-a letter of amtamw

P (4350,000), énmmmrenwm noless than twelve (12)
Masters pmdueezz! amds ﬁ« ivergd hyyou \mlh respeet tethe Second Album (“Your
PrFee’).ﬁempany. : W DelweryefmeMastets

.exdmngmm{*f”: ~ mmpagymwm{mmﬁmns?mdm
B £ myr&avet@es!s,—aampt&msts. Memm

) a!eﬁeromimmta Distributor autherizing payment of
meAdvameaMYomedmer Fee;

ki 4 entakisem Tiajn ; (IV‘S.'N-?‘ ) §3




(2) . fyour written confirmation that you have withdrawn all

1 outstanding claims against Company (excluding your

- tright to-ghject to prior accounting statements and/or

a;ditassmfexm in paragraph 7 below and your right to

reoeweaecounthg statements for the period of January

- 11,2007 ﬁu’wgh June 30,2007 ) ("Reaffirmation”}; and
3) Thematenaltermsofﬂwe producer agreement in

; connectioh with the producer services of Aliaune Thiam

pikfa 'Akén

" ® | Seventy-Five Thousand Doltars ($75,000) shall be paid
upon Company and Distributor's receipt of ail unmixed masters in connection with the
Smmmmma&munmmmsmadmwiedgedby

Company and Distributor.

(ﬁa “The ba!argae. fess all Recording Costs which should
have been included in Your P Feebut which Distributor incured.on your.and our
behalf in-connection with-the N S 'by you, shali-be. paidfellowing the: ecarlier

of. mmmmwmdﬁmWMw(mmemdme
Commercial Release of the. Sedond Albuni-inthe United States by Distributor; provided,
however, that Distribytor shall. a’:ﬁﬂed fbwzﬁ\haid -a reasanatile portion of Your
Producer Eee,f@famwe;pabedr Géists-which have notyetbeeninatimedsby or
billed:to-Distiibutoror. Company, which Rebording Costs-are stherwise:-deductible. Such
Record‘mg%isﬂ%ataned@u&ed butmimrredwﬂlberevm@dmyeu by Distributor.

) Compdny shal} w?use Distributor to-deduct from the Recording
Fund and: payﬁ";’ Gty to. outhe abwehﬁgvmw for each-subsequent Alum and Your
Producer Fee: (- any}. of the Rec¢ording Commitment as follows: (1) filty-percent (50%)
promptly-after cemmenceiment of recording of the Album, and (2) the balarice of the
Advance promptly afmrDeﬁva)L of that A!i}um

(@) Nmmnismﬂga&amngmmemmymm;nwagmh
8oz(e)ofme,kgfeeaentasm¢uiﬁedhecén Jinasmuch as the Second Album-hereunder
‘has beencommeréiallyr 4 in the United States, Gompany shall Gause Distrbuter to
pay . $400,000.00 upon & of this Afiiendment less deductible costs that Distributor
:mmmsm’mbehai*mmmmmmememmdwedbymmthe :
amount of Fifty Elght Thousandjand Frmaep DBoliars and-Fifty-Nine Cents {$58:015:59).

o1 3. Pamgta@hgt)ﬁsherebyde!eﬁeﬂandmeﬁ)ﬂﬂmngshaﬂbemtedasanewpamgraph
9,01

901 (a@) ln,mnsadeaahm efand cenditioned upon:your full-and faithful
perfemmeeafaﬁefymebhgaﬁms hereg.ﬁﬁer we will pay you an amourt equaf to
Cﬂs%ub;—ﬁvepemt(%qfo) eﬂm Net Rayémes (as deﬁned%mem} aatmﬁy xeee:ved by

om fromm(z) Netﬁzoyalbes sﬁn;mmmemyalmm%{mvedby
pany ﬁlﬁhﬁ)uﬁﬂf elm!udmg By royalties/mechanical royaities) which
arespee:ﬁeauya:meansetemé ﬁereunder mdudmgNewMecﬁaRwozdsam

mmemﬁehmmmndvs - 72602007 x 4
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Multiple Albums pursuént to thej Zomba Adreement or any SUCCesSor Distribution
Agreement, less all coéts as setforth below in paragraph 9.01(d), paid or incurred by

. Company or Distributor on youribehalf or with your approval but which have not been
reimbursed by the Disfributor injaccordance with the applicable provisions of the existing
Artist Agreement. (Fer; fficati pwpos&sandavoidanoeofdoubt,mereshaubeqo
“double recoupment” of the Redording Costs set forth in the preceding sentence against
your account), All such payments made to you as provided in this Article 9.01 shall be
inclusive of any minimum scale payments due you under any applicable union or guild
agreements. For purposes of this Amendment, “Distributor” shall mean Zomba.
Recording, LLG or any third-party record Iabel or distributor enitied to distribute Masters
ernbodying your featufed perfarmances pursuant to a successor distitbution agreement
to the Zomba Agreemeént {any such agreefnent, including the Zomba Agreement, a
“Distribution Agreement™). ;

© Nln&oﬁﬁ&pﬁdﬁywwenyowbewfpumamtaorin

connection with this Ag : indudhg;;wimmumﬁaﬁon.anysmnsdmed fo
Cotmpany’s account of v from monies otherwise payable by Distributor to

‘Company, shal: consfiute Advances hereunder recoupable from Net
Royalties, except for royalties paid pursuant to paragraph 9.01(a)-abave, and mechanical
royalties paid pursuant to Articie 11. :

, (d) | All costs charged to-€ompany’s actount o recoupable from .
monies payable by Bistributor tb Company, shal-be your responsibility and:you shalibe
(i) Recording Costs pursuant 1o paragraph iovisu n Costs: pursu
to-paragraph 19.08 and Specia) Packaging.Costs in-exwess of the ‘appioved-budget
pursizant to paragraph 8.05, (ilcosts assaeiated with any Fereign Material-embodied on
the Masters, and (ill) penalticsidue to the late Delivery to-the Distributor of Masters
hereunder (cther than;such pi ies due solely to Company's fault). You shall
reimburse Company for any sm%h amounts, or, al Company's discretion, Company may
deduet.an ameuntequat to such amounts from any monies becoring-payable to you
under this Agreement! : . <

(e) : Notwithstanding anything to the contrary inthis Agreement, your
share of Net Royalties payablejhereunder:shall include all advances, fees and royalties
(excluding machanical royalties) due you ar any other person or entily engaged by you or
deriving rights from you in conriection with-the exploitation of Masters or Videos

“hereunder. Any advaices, feed or royaiies which Company pays (or causes Bistributor
or any ather Person td pay) to any other such person or entity shall. be deducted from Net
Raoyalties hereunder.”. :

?ﬁ%
|
f
i
i

T 4, Paragraph 10.01 is hereby deléted and the following shall be inserted as a new
paragrwh 10.01: ;

“10.01 : We shall, pussuantio:animevecableletterof-direction, cause the
Distibutorto:pay roydties-andrendersiatements:hereunderdirectyto you. Ifthe
@Mm@m@ma@mmw;&wwﬂmwuhmmrmﬂ
to&eﬁ&mss&%m%ﬁmwwmmmmmm@w
in accordance with paragraph 21.01. In such event, Company shall-campute royaities
payable to you hereurider and Wil render astatement (the *Statement’) togetherwith the

~ payment of royalties, if any, eained by you hereunder during the semi-annual period for
which the Staternent i rendered, tess all Advances and other charges, within sixty (60)

1
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days after we receive applicablé statements and payments from Distributor (currently,
Distributor sends statements or or before October 1st for the semi-annual period ending
the preceding June 30th and or or before Apil 1st for the semi-annualperiod ending the
preceding December 31%). Conlpany shall have the absolute fght {o rely upon the
statements received by Company from Distributor and Company shalf not be responsible
in any manner for any error, omission or other inaccuracy of any such statement unless
Company makes a unilateral misteke:in accouriting to you. Notwithstanding the
foregoing, Advances paid after the close of a semi-annual accountifig period may not be
recouped from royalties actually payable to you pursuant to the statement rendered for
required to be made under this greement or Advances paid after the-close of a semi-
annual accotnting period due t your failure to-timely comply with yeur majerial
Recording Commitment). You will refmburse. us.on demand for any averpayments, and
we may also deduct the amount thereof from-any monies payable:to you under this
agreement or any other agreement relating to-you-as-arecording artistor producer.
Reyalties paid by us on Phonograph Records subsequently returmed wil be-considered

. overpayments.”

5. The following shall be insested immesdiately following the-tast paragraph of 11.16:

“11A. Salely with respect to e Second Album hereundes, meohanical royalties will be
payable for each Contralled Cofiipasition embodied. upon such Phenograph Record, on
NetSalesonly, at the folfowing rates:

(a) On Phonograph Records sokt in-the United: States, the-rate.for each Controlied
Composition embodied thereon willkbe:one tiividred pereent-(100%) of-the minimtrm
statutory royally rate {without regard:fo:playing time) provided under the United States
copyrightlaw applicable to the reprodugtion.of-a:Compesiionor Rheohagraph. Recards.
Each applicablonate shal-be calsulatediasof theseatlier of (1) ihedate bithe Delivery of
the.Album: (or other recording:plejest), or-(@):the dateuponwiichthetdbam«(or: other

royalty rate prevailing on an indlstry avide basis in the:United States.on the applicable
date specified in the-preceding sentence withrespestto:Gampasitions on-like
Phonograph-Records. “USMR” means the gpplicalile meckamical royalty fate under this

subparagraph 11A.

{b) Q) On Phonograph Recends:soldin.Carada; thevatefor each

the applicablesdaterspesi mﬁaepreae&amfswmm(’:@nmhanson
like Phoriograph Records. _ )
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@ “"CMR" means the applicable mechanical royally rate under -
section 11A{b)(1) above. Undenno circumstances will the CMR be greater than the
USMR for any Centrolied posxhonembodaedona%onogmphﬂmﬂ "ROTMR"
means the applicable mechanical foyalty rale under section 11A{c) below outskie the
United States and Canada. Our Licensees will account and pay mechanical royalties
outside the United States. :

{c) On Phonogtatheoomsso!doutsode the United States and Canada, the
rate foreach Controiiedemo@honvaBbeonehundredpemnt(wo%)ofhe minimum
statubwroyaﬁyrate(wﬂmtmgammplawgame}mmmumwmnmmdewm
country's applicable copyright law or other law or regulation dealing with the reproduction
ofaCanmostnmlemgmthmﬁs.asaﬂheeadﬂofﬂ)medateofDeﬁveryof
ﬂteAbm(aoﬂmreomdmgp{M or (2).the date upon which the Album {or cther
recording project) was requiredifo be Delivered hereunder. If no statutory rate exists in
the country concemed, then the rate will be ohe hundred percent (100%) of the lowest
m@mma&myaﬂymtemevaﬂmgonmmdmhwldemmmecwnhywneemedm
the appfmbledatespeaﬁed mihe preceding sentence with respect to Compasitions on
like Phonograph i

{d) With respect to;each Phonograph Record for which-we are obkiged to
pay less than the full royally rate under Article 9 (e.g., premium Records), the mechanical
royalty rate for Gontrolled Cemposmmson those:Records wilbe seventy-five percent
(75%) of the USNIR and CMR. |

f The mammumaggregate mechanical royalty for alf Compositions,
including Controtled Comy s, mnﬂnedma?hmmgmph Record forsate inthe
United:States-or Ganadavﬂima‘t exceed ten.(10) imes-the USMR or CMR:(whichever is
applicable)for Altbums, five- (8)imes the USMR or CMR (whichever is applicable) for
EPs, and two-(2) imes-the USMR:or CMR (whichever is-applicable) for Singles and-other
" nonvAlbuims, regardless of the fiumber of Compositions thereon. Natwithstanding the
foregoing, ifthe: Second Album:achieves USNREC NetSa!esmexcesse?m miflion.two
urdred-andfifty: uaousanaunﬂs 1,250;000), the cdp-tor Albuims with respeet to-such
excess:USNRC Net:Sales: eﬂhe -Secand Album-only: wilttbeirereased prospectively to
eleven (11) times the USKIR or GMR- (whichever is applicable). This paragraph witkapply
equanytothe ROTMR for each other country, if permitted-under the. kawofme country,

royaity herein set forth for-that thnnagmanewrd mmeaggwgaee meehanml

. royalty for the Controlled Compasitions on that-Phenegraph Record; ifany, will be
reduced by an-ameunt.equaito the excess. If, even-after suchreduction, the-aggregate
‘mechanical royalty for that: Flhomgmph Reeord exceeds the-aggregate mechaniscal
royaity setout-herein, then, ; yx;u;wiﬂ,m ourdemand,-pay-us-oraur-ticensees:an
amounteqsaﬂa the additional: xmchanml royalties payable as a resuit of that excess.
We may, in addition to-all of curiother rights and-remedies; deductthat amount from.any
ronies.payable-by-ustoyou umimaﬂgmmﬂtwa&m .

(@) Pasagraphs 11 Bﬁ'ﬂmgh 11.18wftheArtistAgreement shallkapply to
the:Secondadbum.”
Paragraph 18.04 shali be inserted immediately following paragraph 18.03:

“18.04 (@)  !For purposes of this Articie 18, you shall be deemed to
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have approved the engagement of Aliaune Thiam (referred to hesein as "Akon"} as a
Producer of Masters hereunder: Accardingly, with respect to Masters produced by Akon,
your recording budget for the recording project concemned shall be charged, as a Recording
Cost itemn pes each such Master, with a producer advance payable to Akon or his designee.
Solely with respect {o the Secorid Album, your Recording Budget shall be charged witha
producer advance in the amount of Fifty Thousand Dollars ($50,000) per Master (the "Akon
Producer Advance”); and (i) your royally account hereunder will be-reduced by the
wholesale equivalent of four percent (4%) of the Royally Base Price, pro-rated, in respect
of each Naster produced by Akon, adjusted, calciated, reduced (but not escalated other

rate reductions or new technology deductions which are based on record sales) and paid to
Akon or his designes in accordance with the terms of Articles 9, and 10 hereunder (except
theit such:producer rayalty will be:paid retroactive to the first Record sold), subject tothe
recoupment of the applicable Akon Producer Advance fromy Akon's producer royaity at the
“net astistrate” (i.e., those royalties paysble to Atist by Cempany excluding the royalties
payable to-Akan atid 4l cther ptoducers and third parties caonnection with the Album) in
respettaf e Album forwhich the Masters are-being vecorded. For the avoidance-of doubt,
the Akor Pmdwerﬁdvames@ﬂewude any-and aff Recording Costs incured in
connestion-thehiastens: produced-by Akon. Yourhereby acknewledge:and agree-that-Akon
shal Deliverfour (4) Masters in connestion with your Second Albitm (the “Akon. Masters").

o)) In the event that the Akon Masters are not.embaedied:on the Second
Album, you-hereby acinowledge and-agree-that Aken shali-have the right-to receive
payment in full in conngction with the Akon:Masters and your recording budget will be
charged:one hundred percent (100%) Akon Produces Advance. )

{c) The*mmeeg\g:smns written, owned or eoritrofled by Akon and
embodied-in the Akon-Masters .be licensed-to Company and Distributer upon the

same-terms-and cendifions as applicable to the Adist set ferth in Article 11A of this
Amendment.” . : ‘

3 Thefolmmng shall be deemed inserted in the Agreement

“14.08 (a) During & calendar year, pravided Artist has agreed fo perfarm
‘and has-actually performed (and has approved his performance on the subject
‘master) as.a side artist on master recordings featuing performances by third
party-recording artists (including.astists signed to.Company or Company’s
affiliated entities awned ‘and contrafied: by the same members which own
Company, currently, Ken Live, LLC, Kon Live:Distiibution, 1L1L.C and Konvict
Muzik, LLC referred-herelo as “Company -Affiliated Entities™):

() - . Company shail-have the right to-grant three (3) waivers of
exciusivity on Artist's behalfwithout Artist's consentwith respect
to third:pasty. recording-arlistssigned-or Company Affiliated
Entiiesforwhom:Arfist:agreedio-reader-sushsperformance.

vesthesrighttopeformasaside-artistand
recondings-foaturing performances by third party recording
artists. Such side arlist performance by Artist shall not require
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(b) During a calendar year, provided Artist has performed as a side
artist on master recordings featuring performances by third party recording
artists: .

§iil) Zomba shall have the right to grant waivers of exclusivity on
Company’s and Artist's behialf for Artist’'s performances on
mastef recordings featuring performances by third party
recording artists, provided that: (1) the waiver is granted to one
of the major labe! affiliates of Seny BMG Music Eritertainment
(including; without limitation; Arista Records, LaFace Records,
Volcaro, J Records, RCA Records, Columbla Records and Epic
Reem@s),.‘ :

9. Reaffirmation, Except as expressly provided herein, the Artist Agreement and Zomba
Agreement are hereby ratified-and confirmed.and shall remain in full foree and-effect.
Artist hereby withdraws. all claims .against Company, excluding Artist's right:to-audit prior
accounting statements. Artistand Company heretiy-agree to be bound thereby and by
this- Amendment, and re-affitnteir respsotive- ebligations pursuant to the Zomba
Agreement and the inducement-letier thereto, and the Artist Agreement (as-amended
above). :

Very truly yours,

KONVICT ENTERTAINMENT, LLC

By:

AUAUNE THIAM

ABOU THIAM
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; Exhibit “A”

¢ Lefter of Direction

i - ) Konwvict Entertainment, LLC

: clo Bamwell Entertainment, LLC

3475 Lenox Road, Suite 710
Allanta, GA 30326

. ' Altn: David Mallory

Datedasof ___. |

Senior Vice Pr&s:dent, Business Aﬁ‘aus
Zomba: Resardu’q' Lic :
137-139 West 25° Street

New York, NY 10001

Re: Konvict Ente:tamment, LLC sw- Faheem Rasheed Najm pfikfa “T- -Pam”
(Recording:Agreement) i

Genﬁemen

1. Reference mmade to the agreement between you.and Konvict-Entertainment, Inc.,

. {Konvict’) dated June 13, 2005; as amended (the “Furnishing Agreement’), with reference
tothe exclusive-recording sewvides of Faheem Rasheed:Najm:professionally: knewn-as “T-
Pain” CAHist). Unless-othiennise defined herein, ali capitalized terms: hierein-shallbe deﬁned
a5 set forthvin the Agreement. |

2 (@ Nﬁmugh the Agreement requires us to-pay.any. anda!l Advampayabie
. thereunder, we héreby imevocably requestanditrevocably authorize you to pay-the following
moonnec&onvnﬁwﬁxeRecoré‘mAgmemeMbebveenKmetandAmst dated July 28,
. 2005:

® Néhmthstaﬁdarig anything to the Contrary contained in paragraph-8.02 (e}
of the Agreement as medified herein, inasmuch as the Second Album hereunder has been
commercially released in the United States, Company shall cause Bistributer to-pay.
$341,984.4 1 upen execution of this Amendment (which sum equals $400,000.00.less
deduetible coststhat: antribumr-lmuwedmAﬂisﬁs or our-behalfin.connastion-with the
Masters produced by Arfist in the. amount of Fifty Eight Thousand and Fifteen Dollars and
Fifty Nine Cents (353 015:59)). :

(i) - All payments due Artist shall-be paid directly to Artist at the following
address-or olherwise as-Arist-direstsrrwriting:

Fabeem Rasheediajm
clrGiaseEntertdinment
“2781-WestQakland:-RPark-Beulevard, Suite 210
Ft Laudemia&e FL 33314

3. Thsmﬁmnzahonismeveca&emﬂsmupleﬁwmanmemstmdcanmtberevoked
exmptse!elyby-()swmieera“ ablelaw; or (i) a final, non-appealable judgment entered
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by a court of competent jurisdiction, provided that such judgment specifically orders the
revocation ofthe authorization set forth herein, and further provided that such judgment is
confirmed by'a written-egal opinfion issued by such courtand such legal opinion is defivered
by us to you; or {iif) a notarized instrument ("Revocation Agreement®) executed by us and
the Artist pursuant to which we and-the Artist specifically agree that the autherization set
Mheyenmﬁbedeemedtabemkedasofﬂaeéatenmty(%)daysaﬁerm
Revoeaﬁmﬂgmementtsmeewedbyyau{amdatemmsamerywmm&me
‘Revocation Agréement, the . 7). g the-foretgoing,; ifwe revoke
ﬂusauﬁmmbmptnsuantwmfmegmgdausem,ywwmtmemlmaybymﬂnd
anymmmmmmmmm%amrmmm
comply with the: Revocation Agréement; and wes hereby agreeto ihdemnifi-and hald you
harmiess againstany claims asseried againstyou and-any damages, losses of expenses
youmrhymndmysmhpayn\eatwmmmmwm

4. ermnpﬁancemﬁ%mswﬂeanshm&anmmmdabmmusmme
Arfistis not a beneficiary of it. All. payments:to the Artist under this authorzation will
mmmmmmmmummmwmmmmmmm

: iz authorization. -Wevidllisdermnify anid hold:yourhanmless against
my&wnsmﬁdmmmmmmmmwywmbym
ofanysmhpaymem«mnwmeeﬁmﬁmﬁt

Very tmly yours,
KONVICT ENTERTAINMENT, LLC

By )
, Aliaune Thiam
And :
By:
Abou Thiam

bikonvict entifaheem najm omend 5.1/ - 72812007 . L 4

s L LT X SN



GIEENDERS

ATTORNPERYS T L

(AU

Jess Rosen Direct Dial: (678) 553-2230 E-mail: rosenj@gtlaw.com
Direct Facsimile: (678) 553-2231

AW

November 28, 2017

VIA REGISTERED EMAIL - sbrown@taylorenglish.com &
VIA CERTIFIED MAIL, RETURN RECEIPT REQUESTED

Konvict Entertainment, LLC

¢/o Barnwell Entertainment, LLC
3475 Lenox Road, Suite 710
Atlanta, GA 30326

Attention: David Mallory

Re: T-Pain -w- Konvict Entertainment, LLC

Gentlepersons:
This office represents the interests of Faheem Rasheed Najm p/k/a T-Pain ("T-Pain”).

Reference is made to the agreement between Konvict Entertainment, LLC ("Konvict")
and T-Pain, dated July 28, 2005, including all amendments and modifications thereto (the
"Agreement"). All terms used herein, but not otherwise defined shall have the same meanings
ascribed to such terms in the Agreement.

Pursuant to subparagraph 8.02(b), T-Pain was to be paid a minimum Advance of Two
Hundred Thousand Dollars ($200,000) in connection with the Fifth Album (as such Advance
should have been calculated pursuant to such subparagraph). Such amount was to be fifty
percent (50%) upon the commencement of recording of the Album, and the balance promptly
upon Delivery of the Album.

As the Fifth Album has been delivered and commercially reieased, we need to make
arrangements for prompt payment.

Further, pursuant to Paragraph 10.01, T-Pain has not received accountings and
payments pursuant to the Agreement from Konvict or Distributor. T-Pain needs to obtain copies
of all statements in order to calculate payments to certain third party participants, and of course
any payments due.

Please contact me at your earliest convenience to discuss how we can rectify both
issues. We appreciate your prompt attention.

(GREENBERG TRAURIG, LLP
TERMINUS 200, 3333 PIEDMONT ROAD, NE, SUITE 2500, ATLANTA, GEORGIA 30305
{678) 553-2100 FAx {678) 5532212 WWW.GTLAW.COM
ALBANY AMSTERDAM ATLANTA AUSTIN BOSTON CHICAGO DALLAS DENVER FORT LAUDERDALE HOUSTON LAS VEGAS LONDON
LOS ANGELES MEXICO CITY MiAM! MiLAN NEW JERSEY NEW YORK ORANGE COUNTY ORLANDO PAUM BEACH PHILADELPHIA PHOENIX ROME
SACRAMENTO SAN FRANCISCO SHANGHA! SIICON VALLEY TALLAHASSEE TAMPA TEL AVIV TYSONS CORNER WASHINGION, D.C. WHITE PLAINS




As a matter of formality, this letter in no way acts as a waiver of any of T-Pain's rights or
remedies or as a release of any potential causes of action or claims T-Pain may have against
you, all of which are expressly reserved.

Warmest regards.

ce Jonny Shipes (via email)
Dru Ha (via email)
Marius Bercovici (via email)
Sandra Brown, Esq.

ATL 22501133v1

GREENBERG TRAURIG, LLP .
TERMINGS 200, 3333 PIEDMONT ROAD, NE, SUITE 2500, ATLANTA, GECRGIA 30305
{678} 553-2100 Fax [678) 553 2212 WWW.GILAW.COM
ALBANY AMSTERDAM ATLANTA AUSTIN BOSTON CHICAGO DALLAS DENVER FORT LAUDERDALE HOUSION LaS VEGAS LONDON
LOS ANGELES MEXICO CITY MIAM! MILAN NEw JERSEY NEW YORK ORANGE COUNTY ORLANDO PALM BEACH PHILADELPHIA PROENIX ROME
SACRAMENTO SAN FRANCISCO SHANGHA!I SRICON VALLEY TALLAHASSEE TAMPA TEL AviV TYSONS CORNER WASHINGTON, D.C. WHIE PLaNs



taylor english

Sandra Brown Dublas
Direct: 404-640-5914
sbrown@taylorenglish.com
December 4, 2017
Jess Rosen, Esq.
Greenberg Traurig, LLP
Terminus 200
3333 Piedmont Road, Suite 2500
Atlanta, GA 30305

Re: No Attorney-Client Representation/ Konvict Entertainment, LLC
Dear Jess:

Per the email correspondence addressed to you on November 29, 201 7, The Law Offices
of Sandra L. Brown, PC closed in 2016, and had stopped representing Konvict Entertainment,
LLC back in 2013.

Konvict Entertainment, LLC is not a client of this firm. Accordingly, the enclosed letter
is being returned to you.
Sincerely,

o DY

Sandra Brown Dublas
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