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Contract No.

Holllrrood, California
Date :

AGREEMENT

This Agreement ("Agreement") is entered into by and between
Capitol Records, Inc., a Delaware corporation ("Capitol") and

,a corporation
("Company") for the excl-usive services of

i
("Artist"), in connection with the production of records.

1. Engaqement and Term:

a. capitol hereby engages, and Company hereby agrees
to provide to Capitol throughout the Territory (as clefined in
Paragraph 14. hereof) , the exclusive personal services of Artist
as vocalists and/or instrumental musicians in connection with the
production of records, on the terms and conditions of this
Aqreement. The term of this Agreement shaII be for an Initial
Period commencing on the date hereof, which Initial Period shall
continue until the later of (i) twelve (1"2) months following the
date hereof, or (ii) seven (7) months following the date of
delivery to capitol of the minimum number of masters specified in
the OPTION PERIoDS AND MASTER SCEEDULE set forth below. Co pany
hereby grants capitol (_) options , each to renew this
Agreement for that perioal speciiied beside each option period in
the "Duration" column of the oPTIoN PERIODS AND MASTER SCHEDULE,
said options to run consecutively beginning at the expiration of
the lnitial Period. Each option may be exercisecl, if at all, by
capitol's giving company written notice of such exercise at any
tirne prior to the expiration of the then-current period.

,_... ..t
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OPT■ON PERIODS AND MASTER SCHEDULE

Period of
This Agreement Duration

Minimum Number
of Masters

Initia■ Per■od

First option
Period

Second Option
Period

Third option
Perioil

The later of twelve (12) months
following the date of execution of
this Agreement or seven (7) months
following deJ-ivery to Capitol of
the Minimum Number of Masters
specified for the Initial Period.

The l-ater of twel-ve ( 12 ) months
following the corunencement of the
First Option Perioil or seven
(7) months following delivery
to Capitol of the Minimum
Number of Masters specified for
the First Option Period.

The later of twelve (12) rnonths
folJ-owing the commencement of the
Second option Period or seven
(7) months following clelivery
to Capitol of the Minimum
Nudber of Masters specifiecl for
the Second Option Period.

The later of twelve (12) months
following the colunencement of the
Third option Period or seven
(7) months following delivery
to capitol of the Minimum
Nunber of Masters specifiecl for
the Third Option Period.

*Subject to increase pursuant to Paragraph 1.b. below.

b. with respect to the Period hereund.er,
Capitol may, by giving written no t iEE-EompEil' at any time prior
to the expiration of such Period, increase the Minimum Nuhber of
Masters in such Period by one (1) LP-Master ("overcall
LP-Master") , in which event the iluration of the applicable
Periotl shal-I be the later of eighteen (18) rnonths following the
commencement of such Period or seven (7) months following the
delivery to Capitol of the Overcall LP-l\4aster in the applicable
Period.
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2. Company's Recording Obl igations :

In each period of this Agreement Company shall record
and deliver to Capitol at least the number of masters shown in the
"Minimum Number of Masters" column in the OPTION PERIODS AND
MASTER SCIIEDULE. Company shall be responsible for the tirnely
delivery to Capitol of the required number of masters hereund.er
pursuant to the terms of this Agreement, incl_uding, without
limitation, Paragraph 4. hereof. Notwithstanding the foregoing,
nothing contained in this Agreement sha11 obligate Capitol to
manufacture, distribute or seII records derived from masters
recorded hereunder or to have Company, in fact, record or deliver
the n Mj-n j.mum Number of Masters't specified in the OPTION PERIODS
AND MASTER SCHEDULE for any period hereuncler. CapitoJ_ shalJ.
fulfill its entire obligation (including advance payments, if any)
to Company as to undelivered masters by notifying Company in
writing not to record and/or deliver the particular masters and by
paying to Company Artistr s appl-icable minimum union scale for each
of the Minimum Number of Masters not delivered in the particular
period .

3. Recording Budget:

a. Prior to the recording of each master to be
recorded hereund.er, Company or Producer (as that term is definecl
in Paragraph 9. hereof) shal-1 submit to Capitol for approval a
written proposal for the recording of each such master ("Recording
Proposal"). The Recording Proposal shall specify the number of
selections to be recorded, the titles and pubtishers thereof, the
proposed time, date and pl-ace of the recording sessions, and sha1l
include a proposeil recording budget. Such proposed budget shalJ_
be substantially in the form of Exhibit "A" attached hereto and
shall specify (i) the number of vocalists and/or musicians to be
empLoyeil t and (ii) an estimate of the costs of recording masters
("Recording Costs"), which Recording Costs sha1l incl-uile, without
limitation, applicable union scale to Artist, vocalists, musi-
cians, cond.uctors, arrangers (incfuding "sketchersr),
orchestrators and copyistst Prod.ucer fees and advances, if any;
Artist advances, if any; studio rental (including without Limita-
tion editing, mixing and remixing tirne), instrument rental-s,
transportation, accommodations, mastering costs, and al-l other
costs relating to the recording and editing of masters hereunder
up to and including the final lacquer and/or metal master.

b. Company shall not conmence the recording of any
masters pursuant to this Agreement unless and until Capitol has
approved in writing the Recording proposal lrith respect to such
masters. If Capitol has not approvecl the Recoriling proposal
within ten (10) business days after its submission, the Recording
Proposal shall- be deemed disapproved and Company shall promptly
consult with Capitol to arrive at a satisfactory Recording
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Proposal . Upon Capitol's written approval, the Recording Proposal
sha1l become the fiApproved Recording Proposal" and the recording
budget contained in the Recording Proposal shal-l- become the
"Approved Budget.rr The total dollar amount of the particular
recording budget for the LP-l"laster listed in Column "A" below (in-
clusive of Producerrs fees and advances, if any, and Artist's
advances, if any) shall not exceecl the corresponding amounts in
column "B" below ( "Approved Recording Fund"). Notwithstanding the
foregoing to the contrary, and soleLy with respect to all
LP-Masters other than the First LP-Master in the Initial Perioil ,
the Approved Recording Fund for the applicable LP-Master shall be
the amount derived by applying the Formula (as defined in
Paragraph 3.c. below) to said LP-Masteri provided, however, that
in no event shal1 the applicable Approved Recording Fund be less
than the amount clesignateil in Column "B" below nor exceed. the
amount designated in Co1umn "C" below, with respect to the
applicable LP-Master:

RECORDING FUND SCHEDULE

column rrA'l Column " Brt Column "C"

Initial Period:

option Periocls:

c. The woral "Formulafi shall refer to the Clerivation of
an Approveil Recording Fund for each applicable LP-Master
('iApplicable tP-Master") by computing an amount equal to

percent (-t ) of the net royalties accrued to
Company hereunder with respect to net sales in the USA of FulI
Price Units (as that term is defined in Paragraph 15. hereof) of
albums manufacturecl from the last LP-Master delivered hereunder
irnmediateJ-y preceding the Applicable LP-Master ("Preceding Album")
iluring the twelve (12) nonth period immediatety following the
release of the Preceding Album ("Applicable Period"), less a
reasonabLe reserve for returns. Neither "Best of" nor "Live"
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Ip-masters shal1 be construed. as constituting either an Appl-icabl-e
LP-Master or a Preced.ing Album. In the event that Capitol ileems
it necessary to compute the Formula for any Applicable Lp-Master
for an Applicable Periocl which is less than the required twelve(12) months, then the Approved Recording Fund for the Applicable
LP-Master shal1 be the amount set forth in Column ,'B,' of the
RECORDING FUND SCI{EDULE. At such time as the fuII twel-ve (12)
month period has elapsed, Capitol shall recalculate the applicabJ-e
recording fund and pay to Company the recalculated amount in
accordance with the provisions of this paragraph.

d. Company or Proclucer shall conduct the recording
sessions in accordance with the Approved Recording proposal for
the masters specifiecl therein and shal_l make all- arrangements for
such sessions. A11 Recording Costs paiil or incurred by Capitol
sha1l be deemed ad.vances to Company, shaIl be deducted from the
applicable Approved Recording Fund, and shall be recoupable from
any royalties othervrj. se payable to Company by Capitol pursuant to
this Agreement. If any of the Recording Costs are not direct
charges to Capitol but are instead incurred at facilities owned. or
controlled by Capitol or a parent, subsidiary or affiliate of
Capitol , such Record.ing Costs shaIl be computed pursuant to
Capitol's then-current "Schedule of Standard Costs." If Company
and/or Artist should deJ-ay the commencement of, cornpletion of, or
if Artist should be unavailable for, any recording session
hereunder for any reason vrhatsoever, Company agrees to pay all
expenses and charges incurrecl or paiCl by Capitol by reason
thereof .

e. Company agrees that there will be no liens, encum-
brances or obligations upon or in connection with masters recorded
hereunder, and in connection with the recoraling ancl/or clel-ivery of
such masters all applicable government taxes shall be paid in ful1
by company.

f. Prior to the recording of each LP-Master hereunder,
Capitol and Company shall determine whether Capitol's or Company's
recoraling license will be utilized in recording the applicable
LP-Master.

(i) In the event that Companyr s recording license
is utilized, the following provisions shall apply:

(A) The applicable LP-Master to be record.ed
and delivered hereunder $/ilI be recorded under Companyrs
current Phonograph Record Labor Contract $rith the American
Federation of Musicians ("AFM") and all musicians who render
services in connection with the recording of such masters
(including instrumental is ts , if any) will be paid the scale
set forth in the said Labor Contract and Company sha1l pay
the contributions to the Pension welfare Fund required by
Exhibit "B" thereto.
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(B) Al-l American Federation of Television
and Radio Artists ("AFTRAU) members whose performances are
embodiecl in the masters will be paid by Company the rates
applicable under the current AFTRA Code of Fair Practices for
Phonograph Recordings. Company agrees to be solely
responsible for and to pay all royalties and/or other sums
payable to Artist, other performers and Producers, and any
other persons whose performances are embodied on masters
recorded hereund.er. company sha11, if necessary, also pay to
the AFTRA Pension and Welfare Fund any contribution required
to be made under the AFTRA Code based. on compensation to
other performers whose performances are embodied on masters
recorded pursuant to this Agreement.

(c) The foregoing representations and warran-
ties are included for the benefit, respectively, of the AFM,
AFTRA, the AFM and AFTRA members whose performances are
embodied in the masters, and for the benefit of Capitol ' and
may be enforced by AFM and/or AFTRA or their respective
designees, as the case may be, and by CaPitol. company
represents and srarrants that Company is or will be a
signatory to the current AFM and AFTRA agreements and as a
material obligation of Company hereunder, company agrees to
keep such signatory status current with respect to the
current and all successor agreements during the term hereof.
Company further agrees to deliver to Capitol copies of the
current AFM and AFTRA agreements signed by Company
concurrentl-y with the execution hereof.

(D) company shal-l furnish Capitol with
copies of aIl- union contracts and/or union session reports
showing that al-l- pal'ments have been made in a timely fashion
to the proper parties thereunder. Company hereby agrees to
indemnify Capitol against, and hold Capitol harmless from,
any claims arising out of Company's breach of any of the
terms and provisions contained in this Paragraph.

(E) Capitol shal1 be responsible for
pal.ments to the AFM Music Performance Trust !'und anal Special
Payments Fund arising from the manufacture and saLe of
record.s embodying masters recorded hereunder.

(F) If (1) capitol receives any claim for the
pal.ment of any costs relating to the recording of any master
hereunderi or (2) proper accountings pursuant to the
applicable union agreements are not received by Capitol
relating to the services of any musician or vocal,istt or (3)
capitol is requested to pay any costs for the recordi.ng of
any master hereunder; then, in addj-tion to any of Capitolrs
other rights and remedies hereunder, Capitol shall- have the

●
〓

ぜ
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right to elect to pay Recoriling Costs for any and/or all such
masters, and any such costs paid by CapitoJ_ shal_l be declucted
from the applicable Approved Recording Fund and shall be
recoupable by Capitol from royalties otherwise payable to
Company hereund.er.

(C) Company agrees to furnish CapitoL, within
fourteen (14) days following detivery of the applj_cable
masters recoriled hereuncler, a detailed accounting of all
costs paid for or incurred. by or on Companyr s behalf with
respect to the recording of such masters, together with all
clocumentation relating thereto. If Company fails to comply
with the above provisions in this Paragraph and so1ely as -
result of such failure Capitol incurs sales and/or use tax
liability in excess of that anount CapitoJ- tdould have
otherwise incurred had Company complied with such provisions
("Excess Tax"), then Capitol may deduct from any amounts
payable to Company hereunder the amount of such Excess Tax
ancl/or recoup such amount from royalties otherwise payable to
Company hereunder.

(H) Subject to the provisions of Paragraph 2.
hereof, with respect to each LP-Master recorded and delivered
hereunder, Capitol agrees to pay to Company the following
amounts from the applicable Approved Recording Funals as
advances which sha1l be fully recoupable from royalties
otherwise payable hereunCer :

(1) ( 8) of the
appJ-icable Approveil aecorETi!-Fiffi-TTthfi--f ourteen ( 14 ) days
following commencement of recording of the applicable
],P-Master.

(2) the balance of the applicable
Approved Recording Fund less aLl Recording Costs and advances
\^rhich capitol may have agreecl to pay directly in the interim,
within fourteen (14) clays following delivery to Capitol of
the applicable LP-Master; provided, however, that Capitol may
retain a reasonable reserve with respect to unpaiil Recording
Costs. Such reserve shall be payable to Company by Capitol
within sixty (60) days following clelivery of the applicable
LP-Master, proviiled that alL Recording Costs sha1l have
theretofore been paid in ful1.

(ii) fn the event that Capitol's recording license
is utilizecl, the following provisions shal1 apply:

(A) The applicable LP-Master to be recorded
and delivered hereunder will be recorded under Capitol's
current Phonograph Record Labor Contract with the AFM
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and aIl musicians who rend.er services in connection with the
recording of such masters (including instrumental- ists , if
any) will be paid by Capitol , on Companyrs behalf, the scale
set forth in the said Labor Contract and Capitol, on
Companyrs behalf, shall pay the contributions to the Pension
Welfare Funcl required by Exhib thereto.

(B) Al-l- AI'TRA meuibers whose performances are
embodied in the masters r,rill be paid by Capitol , on Companyrs
behalf, the rates applicable under the current AFTRA Code of
Fair Practices for Phonograph Recordings. Company agrees to
be solely responsible for and to pay all royalties and/or
other sums payable to Artist, other performers, Producer(s)
and any other persons whose performances are emboclied on
applicable masters recorded hereund.er. Company warrants and
represents that Artist is or shall become a member in good
standing of AFTRA subject to and in accord.ance with the
applicabl-e union security provisions of the AFTRA National
Code of Fair Practice for Phonograph Recordings. Capitol
shaI1, on Companyr s behalf, if necessary, also pay to the
AFTnA Pension and Welfare Fund any contribution required to
be made under the AFTRA Code based on compensation to other
performers whose performances are embodied on the applicable
masters recorded hereund.er.

(c) The foregoing representations ancl
warranties are includ.ed for the benefit, respectively, of the
AFM, AFTRA, and the AFM and AFTRA mehbers whose perfornances
are embodied in the applicable masters, and for the benefit
of Capitol, and may be enforced. by AFM and/or AFTRA or their
respective d.esignees, as the case may be, and by Capitol .

(D) Company shall furnish or shal1 cause the
applicable Producer to furnish Capitol rrrith copies of all
union contracts and/or union session reports so that al-l
payments may be made by Capitol , on Companyr s behalf, in a
timely fashion to the proper parties thereunderi and if
Company fails to do so with the result that Capitol is
required to pay any pena]-ty sum for making a late pal'ment
under the applicable union agreements, such payments shall be
a direct debt from Company to Capitol which, in addition to
any other remedy CapitoJ. may have, Capitol may recover from
any monies otherwise payable to Company. Conpany hereby
agrees to indemnify Capitol against, anil hold Capitol
harmless from, any claims arising out of Company's breach of
any of the material terms and provisions contained in this
Paragraph.
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(E) Capitol shal-l be responsibl-e for
payments to the AFM Music Performance Trust Fund ancl Special
Payments Fund arising from the manufacture and sale of
records emboclying masters recoraled. hereunder.

(F) Company sha11 cause all bi1ls
incurred. with respect to masters recoraled. hereunder pursuant

' to the applicable Approved Recording Funil to be sent promptly
to capitol- after having placed on such bi11s (a) sufficient
iitentification so that Capitol may ascertain the particular
Recoriling Funcl involved and the nature of the bills' and (b)
written authorization for capitol to pay such bil-ls. If
company fails to d.o so and if as a result thereof' caPitol is
required to pay any penalty sum for making untimely or late
payments, such Penalty Payments shall be deemecl a direct clebt
from Company to capitol which, in aclclition to any other
remedy capitol- may have, Capitol may recover from any monies
otherwise payable to company hereuncler.

(c) capitol shall pay the Recording costs'
on Company's behalf, in connection with the recording of the
applicable masters hereunder up to the amount of the
appticalle Approved Bualget and Company shall be responsible
for any excess. In the event that Capitol pays any such
excess, such payments shall be a direct debt from Company to
capitol which Capitol may, in addition to any other remedy
Capitol may have, recover such excess from any monies payable
to company under this or any other aqreement between Capitol
and company.

(H) Following payment by capitol of the
Recorcling costs as provj-ded herein, capitol" sha1l pay to
Company the bal-ance, if any, remaining of the Approved
Recording Fund for the applicable LP-Master as follo!'ts: If
the total expenses, inclusive of Recording Costs, advances
and fees payable to Company, paid by Capitol relating to the
recording of the applicable masters do not exceed the
applicable Approved Recordinq Fund, the difference between
suLh totat expenses and the applicable Approved Recoriling
Fund will be paid to company within thirty (30) days
foltowing deJ-ivery of the applicable masters to CaPitoI;
provided, however, that Capitol may retain a reasonable
reserve with respect to unpaid Recording Costs. Said reserve
shalI be payable to company by capitol within sixty (50) days
following delivery of the applicable LP-Master' provided that
atL Recording costs shall have theretofore been paid in ful1.

g. Capitol- shalI charge all amounts paid or costs
incurred by Capitol pursuant to this Paragraph 3. aqainst andl
recoup the same from royalties otherwise payabJ-e to ComPany
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hereunder; provided, however, that a1I amounts paid or costs
incurred. by Capitol pursuant to this Paragraph 3. which are
expressly deemed herein to be clirect debts from Company to Capitol
shal-I be chargeable against and recoupable from all monies
otherwise payable by Capitol to Company hereund.er. All advances
paid to Company hereunder are hereby ileemed to inclucle all
applicable union session payments due and owing to Artist at the
time of such ad.vance payment.

4. Company's Master Delivery Obligations:

a. Company shall cause the masters required hereund.er
to be delivered to Capitol as fol"lows:

(i) the First LP-Master in the Initial Period
shall be delivered no Later than three (3) months after the
execution of this Agreementi

shall be
than

(ii) the Second LP-Master in the Initial Perioil
delivered no earlier than months and no laters

r,P-maEEE?-fi
months fol lowing the dffi-ery of the First
the Initial Period -

(ii) the Overcall LP-Master in the Initial Period,
if any, shall be delivered to Capitol no later than four (4)
months following Capitol's request therefor.

(iii) the First LP-Master in each Option Period, if
any, shall be deliverecl no later than four (4) months
following the commencement of the applicable Option Period.

(iv) the Second LP-Master in each Option Period,
if shaLl be clelivered no earlier than months and no
later than months following-TE6Telivery of the
First LP -Ma sEE;-G-TFe applicable Optlon period.

(iv) the Overcall LP-Master, if any, in each
Option Period sha1l be delivered no later than four (4)
months following Capitol's reguest therefor.

b. Company shal1 not cornmence recording lrith the
intention of completing an LP-Master (i) without Capitolr s prior
wiitten consent and (ii) until Company has delivered the
immediatel,y preceding LP-Master to Capitol.

c. In the event Company fails to deliver any master
required hereunder when such master was due as aforesaid, Capitol,
in addition to any other rights or remedies which it may have, may
elect to terminate this Agreement by giving written notice thereof
to Company and thereby be relieved of any liability in connection
with undelivered. masters.
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d. Masters shall not be deemed to be clelivered here-
under until such time as the following items have been deliverecl
to and have been accepted by an authorized employee of Capitol at
the address for purposes of serving notices on Capitot or at such
other location as Capitol may advise Company by written notice
from time to time: (i) Fulfy equalized, edited two-track
stereophonic tape copies of such masters acceptable to Capitol as
commercially satisfactory for the manufacture and sale of record.s,
and ready for the manufacture of final lacquer masters, and (ii)
fully-proofed final reference iliscs of such masters, and (iii) all
elements necessary for Capitol to have complete 'r J_abel_ copy"
information with respect to such masters (including, without
limitation, (A) the title of each selection embodied on the
masters, (B) the timing of each such selection, (C) the
publisher(s) of each such selection, (D) any other information
that is to appear on labels and/or liners of record.s embodying
such masters, (E) all 'rsideman" clearances, (F) alI mechanical
licenses for each musical composition embodied in the masters, at
the rates specified in Paragraph 10. hereof, and (G) all other
elements and approvals required by Capitol). Company further
agrees to irrevocably direct in writing the person who has
possession of any and all tapes of masters or digital masters
recordeal hereunder that all such tapes and masters are Capitol's
property and that such person shaIl be obligated to deliver such
tapes and masters to Capitol upon Capitolrs written request.

e. With the exception of Paragraph 10. hereof, for the
purposes of this Agreement, more than one (1) Ip-disc intended to
be initial-l-y used in the manufacture of an album shal1
nevertheless be deemed to be one (1) lP-Master and there shall be
no so-callecl "live" recording vrithout the prior written consent of
Capitol.

f. Times of delivery of masters as providecl
hereinabove are of the essence of this Agreement.

5. Capitolr s Ownership of Masters and Related Rights:

Company ackno$rledges that Capitol is the sole, exclu-
sive, and perpetual owner throughout the Territory of all masters
from inception, which ownership entitles Capitol among other
things to:

a. The exclusive and perpetual ownership of all
duplicates of the masters and record.s manufactured therefrom and
the right to use and control the same and the performances
embodied therein.

b. The exclusive and perpetual right throughout the
Territory to manufacture, advertise, sell, 1ease, license,
synchronize with any med.ium, or otherwise use or dispose of
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masters and records manufacturecl from or embodying a1I or any part
of the contents of the masters, or to refrain therefrom, in any
and all f ield.s of use throughout the Territory upon such terms and
conditions as capitol may determine, and the right to Perform
publicly such records in any medium by any means $thatsoever.

c. The perpetual right to use and pubJ-ish and to
pernit others to use and publish the names (including any Profes-
sional names heretofore or hereafter adopted), likenesses of, and
biographical material concerning Artist and all the performers who
recorded the masters, for advertising and trade purposes in
connection with the sale ancl exploitation of the masters and
record.s produced from the masters, or to refrain therefrom.

ct. The right to release records manufacturecl from the
masters uniler the name of "Capitol" or such other trade name or
mark as Capitol may elect.

e. The right to sell anil exploit records manufactured
from the masters on which performances by other artists are
coupled ancl to seII records manufactured from the masters in
albums, which albums may contain pictures, prose and verse, and
records emboclying perforrnances of other artists.

f. Capitol's ownership and rights with respect to the
masters shall extend to all recorils, tapes and other physical
d.evices emboilying performances mad.e at recording sessions held
pursuant to the terms of this Agreement.

g. During the term of this Agreement ' including all
renewals, extensions, d.ays of suspension, and all periods added by
amendments or by other agreements, (i) Company wil-l not authorize
or permit Artist to perforrn, ancl Artist wil-I not perform, for the
purpose of making record.s for anyone other than Capitol; and (ii)
neittrer company nor Artist will author ize or permit the use of
Artist's name, likeness, or other identification for the purpose
of alistributing, selling, advertising, or expJ-oiting recorils for
anyone other than capitol .

6. Sound Recording copvright:

a. with respect to any person whose services are
frjrnished by Cornpany in connection with masters recorded hereun-
der, including without limitation Artist and any person engaged to
act as a Prod.ucer, Company has or shall have a contract in which
such person acknowledges that each master ernbodying the results
and proceeds of his services is prepared within the scope of
Company's engagement of his personal services and is a work made
for hiie, or is prepared as part of an LP-Master which constitutes
a work specialty ordered by Company for use as a contribution to a
collective work and shaLl be considered a work made for hire.
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Company further agrees that Company shall cause each such person
to execute and deLiver to Capitol a "Declaration Re Collective
Work and Power of Attorney" in the form attached hereto as Exhibit
"8,r.

b. With respect to each master recorded hereunder and
all rrsound recordingsr" tt phonorecords, 't and 'rcopies" manufactured
thefefrom (individually and collectively called the "Work"),
Company hereby grants, assigns and transfers to Capitol
exclusively, perpetually and throughout the Territory all right,
title and interest in and to such Work, including but not limited
to the ovrnership of the Work and all rights of the owner of
copyright specified in 17 U.S.C. 5106. Company hereby qrants to
Capitol a power of attorney, irrevocable and coupled with an
interest, to execute for Company and in Company's name aI1
docurnents and instruments necessary or desirable to effectuate the
intents and purposes of this Paragraph and to accomplish, evidence
and perfect the rights granted to Capitol pursuant to this
Paragraph, including, but not limited to Exhibit "C" attached
hereto and documents to apply for and obtain all registrations of
copyrights in and to any such work, and documents to assign such
copyrights to Capitol.

7 . Royaltv Provisions:

In consideration of (i) the copyright ownership provided
herein, (ii) Capitol's right to use Artist's name and likeness as
provided herein, and (iii) the other agreements, representations
and $/arranties contained herein, Capitol agrees to pay Company in
connection with records manufactured from masters recorded
hereunder a royalty on net sales of records manufactured from the
masters delivered hereund.er at the applicable rates specified in
the Royalty Schedule below. Such royalty shal1 include royalties
due to Artist and Producer and aII other artists, musicians,
performers, producer(s) , and A&R personnel (other than those
employed by capitol) which become or may become due by reason of
capitol's exploitation of the masters deLivered hereund.er.
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ROYALTY SCHEDULE★

USA & CANADA
A1l other

LP-Master 7" Singles 12" Sinqles Records

FOREIGN
A11 Other

Territory 7" Singles 12rr Sinqles Records

*Subject to increases, decreases and adjustments as set forth
hereinbelow.

Royalties payable hereunder shall be computed and pai.d as
follows:

a. (i) Royalties will be computed and paid upon net
sales of record.s. Capitol sha1l be entitled to withhold from
pal.ments otherwise due from tine to time reserves against
anticipated returns, rebates and credits.

(ii) The royalty rate applicable to (A) budget-line
records, (B) records sofd through a record club distribution
plan owned or controlled by Capitol or Capitol's licensees
outside the USA who distribute Capitol's top line records
(rrPrimary Licenseesrr), and (C) records sold through a special
markets plan owneil or controlled by Capitol or a Primary
Licensee shal1 be fifty percent (50S) of the otherwise

. applicable rate specified in the Royal-ty Schedule above.

(iii) No royalties will be payable on records

(A) furnished as free and/or bonus to members
or other participants in a record club distribution plan
or special markets plan; or
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(e) given away for promotional purposes to
disc jockeys, radio and television stations or networks
or others; or

(C) distributed as a sales inducement or
otherwise and invoiced on a "no charge" basis to
inclependent distributors, subdistributors' dealers and
othersi or

(D) ticensed or distributed for airline,
background use or other transportation usei or

(E) sold as scrap.

(iv) No royalties will be paid on sales made to
anyone at prices fifty percent (50t) or more belost the
otherwise regular price to subdistributors ("closeout
Price").

(v) As to records sold by a licensee of Capitol
through a special markets plan or recorcl club distribution
plani or as to soundtrack albums (other than soundtrack
albums distributed by Capitol or licensed. by Capitol to be
distributed by Prirnary Licensees) embodying mastersi or with
respect to masters otherwise usecl by licensees of capitol
(other than Primary Licensees) where the consideration
payable to Capitol is basecl on a flat fee, cent rate or a
percentage basis, then in lieu of any other royalty specified
in this Agreement' Company's royal-ty shall be fifty percent
(508) of the net royalties received by Capitol from such
licensee with respect to (a) such sales of records or (b)
such other use of the applicabl-e masters, as the case may be,
cornputed on the same quantity, basis and in the same manner
as Capitol is paid. For purposes hereof the term "net
royalties" shall mean the gross monies received by Capitol
from the applicable licensee with respect to either:

(A) net sales of records ' or

(B) where record sales are not involved, the
use of the records or mastersr as the case may be, by
said licensee,

less any amounts Capitol is required to Pay to third parties
hrith respect to the net sales or use, as the case may be, of
such records or masters, other than any amounts that Capitol
may be obtigated to pay a Producer. Any portion of monies
received by Capitol hereunder r,rhich Capitol may be obligated
to pay a Producer of masters hereunder shall be deductecl
solely from Company's share of net royalties.
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b. As to records manufactured under this Agreement and
sold in the UsA by capitol, royalties will- be based upon the
retail- selling price per record. (1ess all excise, sales and use
taxes and other similar taxes, however designated, if any), and
shall be computed on net sales of such recorals within the USA,
except as hereinafter provided.

' c. As to recorals manufactured under this Agreement and
sold in Canada, royalties will be the same number of Canadian
pennies as USA pennies vrould be payable if the same records had
been sold in the USA, except that, as to record.s soJ-d by licensees
of Capitol's canadian affiliate (I'capitol-canada"), royalties
based on percentage will be computeil upon the same quantity, on
the same basis, and in the same manner as fees payable to capi-
tol-canada are computed. All royalties applicabl-e to this
Agreement received from Canad.a shal1 be computed in the national
currency of Canada ancl shall be paicl in USA currency at the same
rate of exchange as capitol is paid or credited.

tl. As to recorals manufactured under this Agreement and
sold outside the USA and Canad.a:

(i) Royalties will be based on the retail selling
price per recoril (less excise and other applicable taxes) for
retail sales in the country of manufacture or the country of
sal-e (ilepencling upon the basis upon which Capitol was paid)
on net sales of records, except as hereinafter provided.

(ii) Except as provided in Paragraph 7.h. below'
only records for which palrment is received b1r CapitoJ- in the
USA or for which Capitol's account has been credited shalI be
deemecl so1d.

(iii) A11 royalties will be computed in the national
currency of the country to which the retail selling price so
el-ected applies and will be paid in USA currency at the same
rate of exchange as Capitol- is paid.

(iv) All royalties applicable to this Agreement
received frorn foreign sources shall be subject to and reduced
by any applicable taxes, including without limitation that
portion of all withholding and/or monetary transfer or export
taxes, if any, charged to or paid by Capitolt s l-icensees on
Capitol's behalf which are attributable to income to capitol
which would otherwise be payable as a royalty to company
hereunder.

(v) Royalties on records packaged in jackets, in
boxes, on reels, or in or on similar "containers" shall be
computed on the retail selling price less the container
deduct.ions charged to Capitol by Capitol's Licensee. That
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portion of the retail selling price of the record attributeilto the "container" and any tax on the ,.containerfi will be
excl-uded in said computation.

(vi) Royalties applicable to recorals sold underspecial merchandising pJ-ans or otherwise at less than theregular \dholesale price applicabl_e to the initial release of
' the record.s and/or applicable to record.s of that type in the

record. industry shatl be reduced in the same proporlion asthe regular wholesale price vras reduced on such iaIes.
e. With respect to records sold or distributed as

premiums or in connection with the sale or distribution of any
other product, commodity or service, the royalty rate shall befifty percent (50t) of the otherwise applicabte- royalty rate setforth in the Royalty Schedule hereinabove, and sha1l be applieci tothe amount per record actually receiveil by Capitol, less Lhe
container deduction provided for herein, applicable taxes, and
shipping and delivery expenses, rather than to the retail seJ-ling
price .

f. Royalties applicable to recorils sold in any
territory at prices in excess of Closeout prices, but Lesi than
the normal wholesale price applicable to the initial release of
the records and/or applicable to record.s of that type in such
territory, sha11 be reduced in the same proportion as the regular
wholesale price was reduced. on such sales.

S. The specified percent royalty rate for a given
master recorded hereund.er embodied on a particul,ar record sha1l be
equal to a fraction of the applicable royalty, the numerator of
which is one (1) and the denominator of which is the total number
of master recoralings (incluiling the master) embodied on said
record .

h. If royalties are not paid to Capitol by a licensee
because the currency of the rel-evant country is "blocked," CapitoL
may elect to accept payment of royalties in the currency of such
country, in which case Capitol will deposit to Companyrs credit
(and at Company's expense) in such foreign currency in a
depository selected by Capitol any payments so received. as
royalties applicable to this Agreement and will notify Company
thereof promptly. Deposit in accordance with the foregoing shall
fulfill Capitolr s obligations under this Agreement as to record.
sal-es to which such royalty payments are applicable.

i. It is understood and agreed that Capitol shall have
the right, at its sole option, to calculate royalties payabl-e to
Company on a wholesale basis, in which event the royalty rates at
which royalties are payable hereunder sha1l be adjusted by Capitol

1-1-86/sa:FORM1/CRI ART ROY f/s/0
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such that, at the time of the adjustment, the royalty, in pennies,
payable on a wholesale basis shaIl equal the royalty, in pennies,
otherwise payable hereund.er.

j. Not\"rithstanding anything to the contrary contained
herein, Capitol shall have no obligation to pay royalties to
company upon records solal by Capitol to a person who is licensecl
to'nanufacture record.s outside the USA ("Foreign Associate")
utilizing masters owned by Capitol on which sales Capitol does not
collect a royalty, pressing or other license fee ("Ex Fee Record")
until the Foreign Associate sel1s the Ex Fee Recorcl to its
customeri and for royalty computation purposes hereunder the sale
of such Ex Fee Record shall be deemed made at the time when and in
the country tthere the Foreign Associate made its sa1e. The sale
to a Foreign Associate of an Ex Fee Recoral which embodies any
owned composition (as "owned Composition" is defined in Paragraph
14. hereof) shall not give rise to an obligration to pay USA
mechanical license royalties, but such Ex Fee Record shall be
subject to the payment of mechanical license royalties by the
Foreign Associate at the rate applicable in the country of sale
when anil if the Foreign Associate sells the applicable Ex Fee
Recoral to its customer.

k. Not$tithstanding anything to the contrary contained
herein, with respect to sales of records hereunder by Capitol's
Iicensees in East Germany, Hungary, Czechoslovakia, Poland' the
U.S.S.R., Ronania and Bulgaria, Capitolr s obligation to Pay
royalties to Company shall be limited to fifty Percent (508) of
gross hard currency receipts actually received by Capitol from
Capitol's applicable licensees with respect to such sales,
providect that in no event sha11 such royalty exceed that which
would be payable in the event the other applicable royalty
provisions contained in this Agreement applied to such sales.

1. As to each master record.ed. hereunder jointly
("Joint l,laster") with another artist whose compensation for such
recording is based on a royalty payable by capitol ("Other Royalty
Artist") antl as to records that are manufactured therefrom, the
applicable royalty rate under any other provision of this
Agreement sha1I be reduced on a pro rata basis based upon the
total number of other Royalty Artists participating in the
recording of such Joint Master. No Joint Master sha1l be recorcled
aisent Capitol's prior written consent.

m. Notwithstanding anything to the contrary contained
in this Agreement, Capitol agrees to pay Company in connection
trith net sales of compact Discs (as that term is defined in
Paragraph 14. hereof) distributed hereunder which are manufactured
from masters recorded hereund.er a royalty ("Compact oisc Royalty")
cal-culatecl in accordance with and subject to the terms, conclitions
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and provisions contained in this Agreement, provided that suchroyalty will be the same nunber of pennies as would be payable ifthe masters embodied in the Compact Disc were embodied in- the
correspond.ing analog tape record..

n. (i) Notwithstanding anything to the contrary con-tained in the Royalty Schedule heieinabove, and with rlspect
' to each derived solely from an Lp-Master

delivereT-Eo--GllE6T-d-uring the term hereof , the royalty rateto be applied to net sales in the USA of FuIl price Unils (as
that term is defined in paragraph 14. hereof) of each such

pursuant to the terms hereof shall be theroyalty rate specified in the Royalty Escalation Schedule
be low :

l- - 1" -8 5 / sa: FORM1 /CRI ART ROY f/s/o

Roya■ ty Esca■ ation Schedu■ e

Net Sa■ es in the USA of Fu■ ■ Price UnitsLP―Master

500′ 000-
0-5007000      1′ 000,000 000 000+

o. Company agrees to be solely responsible for
accounting to and paying Artist and producer any andl al-l ad.vances
and royalties in connection with masters delivered to Capitol
hereunder.

p. Notwithstancting anything to the contrary contained
herein, royalties for records sold at armed forces post exchanges
(nPX Sales") irrespective of where the initial transaction occurs,
shall- be based upon the published pX retait selling price for such
PX Sales in the USA (1ess all excise, sales use and other similar
taxes, however designated, if any, and the applicable container
deduction, which deductj.on shal-l be computed upon the published px
retail selling price for such records in accordance \dith theprovisions of Paragraph 14. hereof. )
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_ 1. Capitol wi1] compute royalties payable hereunder,
and shal-l furnish company witrr I statement ttrereof , within sixty(60) days after the first day of April and October of each year(or such other semiannual payment dates as Capitol may adopl) forthe preceding six (6) month period and will pay such ioyaliies,less reserves and any then unrecouped. advances- or other recoupable
payments within such sixty (60) days. Nothrithstanding theforegoing to the contrary, no statement or payment shi1l be due to
Company hereunder until at least sixty (60) dlys following thefull execution of this Agreement.

b. Provided that Company shall have theretoforenotified Capitol in writing of its objections to such statement,specifying with particul-arity each element of such statement towhich objection is made, Company may, at any time within one (1)
year_after.any royalty statement is due to -ornpany hereunder,notify Capitol in writing of Company's intenti6n !o examine the
books and records of Capitol described bel-ow with respect to suchobjections. Such examination shalt be commenced at a mutually
convenient time and conducted. at Company's sole cost and expense,
by an independent certified public accountant designated by
Company r"rho is not then engaged in an outstanding examinat-ion ofCapitol's books and record.s on behalf of a person other than
Company and who certifies (i) ttrat he will conduct such
examination in accord.ance with the then current rules and
regulations of the applicable society of Certified public
Accountants, and (ii) that such examination shal1 be mad.e in
accordance with generally accepted accounting principles. Such
examination sha1l be made during Capitol ,s usual bus-iness hours atthe place where Capitol maintains the books and records whichrelate to Company and which are necessary to verify the accuracy
of the statement or statements specified in Compantrs notice to
Capitol , and Companyrs examination shall be limitea to theforegoing. Company's sole right to inspect Capitol's books and
records sha11 be as set forth in this paragraph, and Capitol shall
have no obligation to produce such books and records mo;e than
once with respect to each statement rendered to Company nor more
than once in any calendar year. Without limiting the generality
of the foregoing, Capitol sha11 have no obligation to iurnish
Co.mpany with any books and/or records that do not specificatly
show sales or gratis distributions of phonograph reiords as to
which royalties may be payable to Company hereund.er. Except with
respect to objections made by Company in accordance with the first
sentence of this Paragraph, each royalty statement rendered to
Company shall be fj-nal, conclusive and binding on Company and
shalI constitute an account stated. Company shal-l- be forecl-osed
from maintaining any action, claim or proceedi.ng against Capitol
in any forum or tribunal with respect to any st;te;ent or

8. Audit Provisions:

1-1-86/sa:FORM1/CRI ART ROY f/s/0
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accounting due hereunder unless such action, claim or proceeding
is cornmenced against Capitol in a court of competent jurisdiction
within three (3) years after the clate of such statement or
accounting.

c. If at the time any royalties \.rouLd otherwise be
payable under this Agreement, there are recoupabJ-e payments,
charges or ad.vances which have been paid or incurred hereunder but
which have not theretofore been recovered. from royalties as set
forth herein, Capitol may recoup such payments, cbarges and/or
advances from royalties otherwise payable hereuncler prior to
paying any royalties hereunaler.

9. Individual- Prod.ucer of Masters:

Not$/ithstanding anything to the contrary contained
herein, each individual producer of masters hereunder ("Producer")
sha1l be subject to the \,rritten approval of Capitol. Company
shall be solely responsible for the payment of royalties and
advances to each Prod.ucer of masters hereunder and agrees to
inclemnify and hold Capitol harmless from any claims and expenses
(incl-uding reasonabl-e attorneyrs fees) arising from Companyr s
breach or claimed breach of such obJ-igation. In the event capitol
agrees to pay any royalties and/or advances to a Proalucer, Capitol
sha1l reduce Company's royalties hereunder and the Approved
Recording Fund for the appJ.icable LP-Masters by the royalties and
advances payable to such Producer and by the full amount of all
royalties accrued for paltment by Capitol to such Producer. If at
the time a particular Producer is paid royalties by Capitol, any
ad.vance or other recoupable pal.ment rnade by Capitol hereunder has
not been fufly recouped by CapitoJ- from royalties other$tise
payabl-e to Company, then any such royalties paid to such Producer
shall be deemecl a direct debt from Company to Capitol which, in
adilition to any other rights and remedies available to Capitol,
Capitol may recover from royalties or any other payments to be
made by Capitol to Company under this Agreement. Company shall
cause each Proalucer to sign and deliver to Capitol a Producer's
Declaration in the form attached to this Agreement as Exhibit "D'
prior to utilizing such Producerrs services hereuncler and Company
shall have no right to utilize any Producer's services absent such
executed. Producer I s Declaration.

' 10. Mechanical License Provisions:

a. Company agrees that with respect to each different
selection emboclied in a record manufactured from masters record.ed
hereunder and sold at Capitol's invoiced price and not returned,
company shall grant to capitol, or cause the publisher(s) to grant
to capitol , mechanical licenses for the USA and Canada at the
statutory rate for a musical composition with a playing time of
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five (5) minutes ("Standard Musical Composition") current at the
time any record embodying such selection is first manufactured
hereunder (rrstatutory Rate"); provided, however, that in no event
shall the combinecl rates for all of the selections in an album
manufactured from masters recorded hereunder exceed the total of
ten (10) times the Statutory Rate for a Standard Musical
Composition; ancl provided further that in no event shall the
combined rates for all selections in a single record manufactured
from masters recorded hereunder exceed. two (2) times the Statutory
Rate for a Standard Musical Composition; and provided further that
in no event shall the combined rates for all of the selections in
a mini-Ip record manufactured from masters recorded hereunder
exceed three (3) times the Statutory Rate for a Standard Musical
Composition. lrotwithstanding the foregoing, if a particular
selection recorded hereunder is embodied more than once in a
particular record, capitol shall pay mechanical royalties in
connection therewith at the Statutory Rate as though the sel-ection
were embodied therein only once.

b. Notwithstanding anything to the contrary contained
in Paragraph 10.a. above, the following provisions shal1 apply
with respect to each Owned Composition (as defined in Paragraph
14. hereof) embodied in a record sold at Capitolt s invoiced price
and not returned: Company shall grant or cause the apPlicable
pubJ-isher(s) thereof to grant to capitol" a mechanical license for
the USA for each different Owned Composition embodietl in such
record at seventy-five percent (75*) of the Statutory Rate for a
standard Musical Composition; and with respect to mechanical
licenses for Canada, Company sha1l grant or cause the publisher
thereof to grant to capitol a mechanical license for Canada at the
minimum statutory rate required by the laws of the Comnonwealth of
Canadat provided, however, that in no event shall Capitol be
obligated to pay for a mechanical license in Canada in excess of
an amount egual to seventy-five percent (758) of the Statutory
Rate for a Standard Musical- Composition in the USA.

c. capitol shatl- pay mechanical royalties only for
selections embodied in record.s sold at Capitol's invoiced price
and not returned. company agrees to indemnify and hold capitol
harmless from rates in excess of the amounts specified herein.
If Capitol pays any such excess, such payments shall be a direct
debt from Company to CaPitol which Capitol may recover from
royalties or any other monies otherwise payable by capitol to
company pursuant to this Agreement.
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11. Audiovisual:

From time to ti.me during the term hereof, at capitol's
request, company sha11 cause Artist to perform at sessions for the
purposes of embodying Artist's performances on videotape and/or
f il-m ("Tapes").

, a. Capitol and Company hereby agree that all Tapes
produced hereunder shall- be subject to the terms and conditions of
this Paragraph 11-.

b. Company agrees that capitol is the sole, exclusive
and perpetual owner of the Tapes from inception including, but not
limited to, the sole, exclusive and perpetual owner of all
copyrights of any nature whatsoever in ancl to the Tapes.

c. Company consents to the exhibition and expJ-oitation
of the Tapes by Capitol and its licensees for such purposes, at
such times ancl places, and in such media as determined by Capitol
and its licensees.

cl. (i) company agrees that Capitol and its licens-
ees shall have the right to use all Ovtned Compositions
embodied in Tapes with no further payment for the use of such
Ov/ned Compositions, provideil that in the event that any Owned
Composition is embodied on videograms distributed to the home
video market, Capitol shall pay a mechanical royalty equal to
four percent (4?) of the distributor price for each videogram
actualJ-y sold in the USA and canada by companies wholly-owned
by THoRN-EMI anal a royalty of twelve and one-ha1f percent
(1-2lE) of capitolr s net receipts on each videogram actually
sold in the USA and Canada by a non THORN-EMI company or
rented in the USA and Canada by any company. with respect to
all sales of viileograms outside the UsA and canada, a royalty
will- be negotiated in good faith between Capitol's licensees
and the applicable subpubJ-isher or mechanical rights
collecting society in the particular country.

(ii) company agrees to use its best efforts to
cause the publisher of any non-Owned Composition embodied in
a Tape hereunder to grant synchronization l-icenses at the
rates specified in Paragraph 11.d. (i).

(iii) company agrees to hold Capitol harmless from
rates in excess of those specified in this ParagraPh 11.d. If
Capitol pays any such excess, such excess payments sha1l be a
direct debt from company to capitol which, in addition to any
other remedies capitol may have, capitol may recover from
royalties and/or any other payments to be made by capitol to
company.
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e. (i) With respect to the commercial exploitation of
the Tapes by means of theatrical distribution, non-theatrical
distribution (as that terrn is defined below) , on television(including free, pay, subscription, cable and CATV) and any
other comnercial exploitation of the Tapes with the exception
of the types of exploitation of the Tapes specj-fied in
Paragraph 1J-.9. hereinbelow, Capitol agrees to pay Company

' fifty percent (50*) of Capitol's adjusted gross receipts (as
that term is defined below).

(ii) With respect to the exploitation of the Tapes,
or any portion thereof, in generic television conmercials (as
defined herein) , Capitol agrees to pay Companl' trrenty-five
percent (25?) of Capitol's net revenues from such
expl-oitation of the Tapes. The words "generic tel-evision
commercial(s) " as used herein, shall mean advertisements for
radio stations, on television, using visual and/or
audiovisual- portions of the Tapes.

f. In the event that any Tapes are combined with other
tapes to create a videotape program ('rerogram"), all payments
arising from the distribution and/or exploitation of the Tapes
included in the Program (including, without limitation, payments
to Company, publishers of all selections embodied on the Tapes,
video directors and audio producers) sha1l be calculatecl and paid
from a pro-rata share of Capitol's adjusted gross receipts from
the Program ("Tape Share"). The Tape Share sha11 be determined by
multiplying Capitolr s adjusted gross receipts from the Program by
a fraction the numerator of which shall be the playing time of the
Tapes and the denominator of r"rhich shalf be the aggregate pl-aying
time of the portion of the Program, inclusive of the Tapes.

g. In the event that Capitol ernbodies any Tape (s)
produced hereunder on videograms distributeal to the home video
market, Company shall be paid a royalty of ten percent (108) of
the distributor price (less taxes) on net sales of each vid.eogram
by THORN-EMI companies and fifty percent (508) of Capitolrs net
receipts from sales and rentals of such videograms by
non-TIIORN-EMI companies.

h. Capitol shall recluce Company's royalty arising from
the distribution of videograms and all other forms of exploitation
oi the Tapes the amount oi all royalties paid to thircl p-rties in
connection vrith the distribution of videograms and all other forms
of exploitation of the Tapes, including, without limitation, audio
producers, video d.irectors, publishers and unions (or a reasonable
reserve rrri-th respect thereto) .

i. No royalties shaIl be payable to Company with
respect to Tapes producecl hereunder until such time as Companyt s
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Liability Share (as hereafter defined) has been ful1y recouped
pursuant to Paragraph L1.m. hereinbelow.

j. Except as otherwise expressly set forth to the
contrary in this Paragraph 11., Capitol I s manufacture,
distribution, sa1e, advertising, promotion, marketing and other
exploitation of the Tapes and records derived therefrom shaIl at
all'times be subject to all of the other terms and conditions
contained in this Agreement. Capitol shall have the right to
embody Tapes produced hereund.er with videotapes embodying the
performances of other artists.

k. In connection with the Tapes, Capitolrs sole
royalty obligation to Company is to make the payments specified in
this Paragraph 11.

1. For purposes of this Paragraph 11. the term
"commercial exploitation" shall mean those uses of the Tapes for
which Capitol receives money which is al-located or is reasonably
aIlocable to the Tapes produced hereunder, with the exception of
the use provided for in Paragraph 11.9. hereof.

m. Notr.Tithstanding anything in the foregoing to the
contrary Capitol shall create an account ("Tape Account") which
shall be (l-) credited with all- sums payable to Company pursuant to
this Paragraph 11. in connection with Capitol's exploi.tation of
the Tapes ("Companyrs Revenue Share") t and (2) debited with one
hundred percent (1008) of aIt Production Costs (as hereinafter
defined) j-n connection trith the Tapes ("Companyrs tiability
Share'r). Companyrs tiability Share shall be fulIy recoupable from
Companyrs Revenue Share. To the extent that Company's Liability
Share is not recouped frorn Company's Revenue Share, one hundred
percent (1008) of Companyrs Liability Share shall be recoupable
from Companyrs audio record royalty account hereunder.

n. The words 'rnon-theatrical distributionl shal1 mean
any use of the Tapes on airlines, ships at sea, or in insti-
tutions, churches, etc., but shall specifically exclude the types
of exploitation of the Tapes specified in Paragraph 11.9. hereof,

o. The words "adjusted gross receipts" shall mean
Capitol's gross receipts relating to the exploitation of the Tapes
with the exception of the exploitation set forth in Paragraph
11.9. hereof less (1) a distribution fee equal to thirty-five
percent (358) of Capitol's gross recej.pts from such exploitation
of the Tapesi or if higher, the distribution fee charged Capitol
by a subdistributor plus ten percent (10t).

p. The hrords I'gross recei_pts', shall mean all sums
received by Capitol in connection with the exploitation of the
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Tape (with the exception of the exploitation of the Tape as
specified in Paragraph L1.9. hereof) after deducting any taxes
paid or payabfe arising: from the aforesaid exploitation of the
Tape .

q. The words "net receipts" shall mean all sums
received by Capitol from non-THORN-EMI companies in connection
with the distribution of videograms to the home video market.

r. Capitol shal1 have the right to charge as a
Production Cost, interest on unrecouped. Production Costs incurred
and/or paid by Capitol hereunder, which interest shalI be (i)
deemed to be a Production Cost in connection with the Tape; (ii)
recoupabfe by Capitol from royalties otherwise payable to Company
hereunder; and (iii) computed for each accounting peri-od and
calculated at one percent above the prime bank lending rate of the
Hollywood Main Office of the Bank of America in effect on the last
day of such prod.uction accounting period.

s. For the purpose of this Paragraph 1.1. Production
Costs shall be deemed to include al-I costs incurred. and/or paid by
Capitol- in connection \"rith the production of the Tape (s) including
but not limited to (i) vid.eo master tape duplication costsi (ii)
broadcast system transfer charges; (iii) shipping and freight
chargesi (iv) synchronization fees paid to publishers of
selections embodied on the Tape(s); (vl assemblage costs; (vi)
artwork costsi and (vii) all other payments to third parties,
exclusive of those Payments specified in Paragraph l-l-.h. hereof.

t. The word "videogram" shall mean videotape cas-
settes, videod.iscs, audio-vj-sual "laser discs" and all similar or
future records on which the Tape(s) may be replicated for the Home
Video Market as defined hereinafter.

u. The words rrHome Vid.eo Market" shall mean the saIe,
lease or rental of videograms to individuals for private vie\',ring
in the home, and not for viewing at a place open to the public or
any place where a substantial number of persons outside the social
circle of the family or its acquaintances is gathered, or where
admission charge is made, or for viewing beyond the immediate
place of exhibition, or for viewing over any television broadcast
or. transmission system.

v. In the event that videograms embodying Tapes are
(i) distributed through record clubs owned and/or controlled by
Thorn-EMI companies; or (ii) embodied on budget videograms
distributed by Thorn-EMI companiest or (iii) embodied on EP
videograms distributed by Thorn-EMI companies; or (iv) dis-
tributed by Thorn-EMI companies through special markets plans, the
otherwise applicable royalty rates arising from the distribution
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of videograms embodying Tapes by ?horn-EMI companies shall be
reduced by one-half (i).

w. For the purpose of this agreement the words "budgetvideogram" shall mean a vid.eogram which bears a retail selling
price at the date of release of three-fourths percent (3/4) or
less of the then current retail selling price for the substantial
number of top line videograms in that category.

x. For purposes of this Agreement the words ',Ep
videogramr shall mean a videogram embodying thereon not less than
three (31 nor more than five (5) selections.

12. Personal Appearances

a. From time to tj-me at Capitolts reguest, Company
shal1 cause Artist to! (a) appear for photography, artwork and
similar reasons under the direction of Capitol or its duly
authorj.zed agentt (b) appear for interviews with such
representatives of newspapers, magazines and other publications,
and of publicity and publ-ic relations firrns as Capj-tol may
arrangei (cl confer and consult e/ith Capitol regarding Artistt s
performances hereunder and other matters which may concern the
parties hereto. Company sha1l a1so, if requested by Capitol,
cause Artist to be available for personal appearances on radio and
television and elsewhere, and. to record taped interviews, spot
announcements, trailers and electrical- transcriptions, all for the
purpose of advertising, promoting, publicizing and exploiting
record.s hereunder and for other general public relations and
promotional purposes related to the record business of Capitol or
its subsidiary and related companies. Neither Company nor Artist
shall be entitled to any compensation from Capitol for such
services, other than minimum union scale to Artist if such payment
is required by applicable agreements.

b. Capitol may recover from a1l royalties otherwise
payable to Company all costs incurred or paid by Capitol in con-
nection with the following: tours, personal appearances, tele-
vision appearances or other performances by Artist including, but
not limited to, agency fees, costs of transportation, costs of
accommodations, instrument rental-, costumes and other costs
related to such appearances.

13. other Termination Rights:

a. If Artistrs ability to perform as vocalists or
musicians should be materially impaired, or if Company or Artist
should fai1, refuse or neglect to compLy with any of their
respective obl-igations hereunder, then, and in addition to any
other rights or remedies which Capitol may have, Capitol may elect

Page 27 of 49



1-1-86/sa=FORM1/cRI ART ROY f/s/o

of videograms embodying Tapes by Thorn-EMI companies shal-I be
reduced by one-half (|).

w. For the purpose of this agreement the words ',budgetvideogram" sha1l mean a videogram which bears a retail sellingprice at the date of reLease of three-fourths percent (3/4) orless of the then current retail selling price for the substantial
number of top line videograms in that category.

x. For purposes of this Agreement the words 'rEpvid.eogram" shall mean a videogram embodying thereon not less thanthree (3) nor more than five (5) selections.
L2. Personal Appearances

a. From time to time at Capitolrs request, Company
shal1 cause Artist to: (a) appear for photography, artwort ana
similar reasons under the direction of Capitol or its duly
authorized agenti (b) appear for interviews with such
representatives of newspapers, magazines and other publications,
and of publicity and pubJ-ic reLations firms as Capitol may
arrangei (cl confer and consult with Capitol regarding Artist's
performances hereunder and other matters which may concern the
parties hereto. Company shall also, if requested by Capitol,
cause Artist to be available for personal appearances on radio and
television and elsewhere, and to record taped interviews, spot
announcements, trailers and electrical transcriptions, all for the
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services, other than minimum union scale to Artist if such payment
is reguired by applicable agreements.

b. CapitoJ. may recover from all royalties otherwise
payable to Company all costs incurred or paid by Capitol in con-
nection with the following: tours, personal appearances, tele-
vision appearances or other performances by Artist including, but
not limited to, agency fees, costs of transportation, costs of
acconmodations, instrument rental , costumes and other costs
rel-ated to such appearances.

13. Other Termination Rishts:

a. If Artistrs abiJ-ity to perform as vocalists or
musicians should be materially impaired, or if Company or Artist
should fai1, refuse or neglect to comply with any of their
respective obligations hereunder, then, and in addition to any
other rights or remedies whi-ch Capitol may have, Capitol may elect

Page 27 of 49



1-L-86/sa:FORM1/CRI ART ROY f/s/o

to terminate this Agreement by
be relieved of any liability in
masters.

notj-ce in writing and shall thereby
connection \dith undelivered

b. No termination of this Agreement (whether by
Company or by Capitol) shall in any way limit or curtail any of
Capitol's rights, title, interest or privileges to or in con-
neetion with any of the results and proceeds of Company's and/or
Artistrs encleavors under this Agreement or any rights or
privileges of Capitol which continue after the term of this
Agreement ends .

14.  Definitions=

a. The vzord "selection" means a single musical work(including a medley), story, poem or similar work, irrespective of
length. Different versions of a selection, including without
limitation vocal versions, instrumental versions, remixed.,
re-edited, and/or re-arranged versions, and. versions of different
durations shall nevertheless be cleemed to be the same selection.

b. The word "master" means any original recording of a
selection not theretofore recorded by Artist which is commercial-ly
acceptable to Capitol- for the manufacture and sale of record.s and
which embodies a performance by Artist of a selection approved by
Capitol. Masters shall not contain selections designeal to appeal
to a specialized or limited market including, but not limitect to,
gospel, Christmas and/or children's musi,c. Further, Artistr s
performances on masters hereunder shall be of the same qual-ity and
style as those recordings of Artist which originally i-ncluced
Capitol to enter into this Agreement with Company for the services
of Artist. The hrord 'rmaster" includes the original recording and
all derivatives therefrom, including, without limitation, mix-d.own
tapes and lacquer masters produced therefrom. There sha11 be no
"Iive" recording hereuncler in the absence of Capitol's consent.

c. The noun "record" means any device by which sound
may be recorded for later transmission to listeners, whether no\^t
known or unknown and ho!,rsoever used, whether embodying sound alone
or synchronized with or accompanied by visual- images. The noun
"record" does not include a "master" as defined above.

d. The words "tape record" mean a record record.ed. on
magnetic tape, whether reel-to-reel, continuous loop or otherwise.

e. The term "Ip-disc" means a L2 inch, 33-1/3 rpm,
J-ong playinq disc-type record or its tape equivalent, enbodying
thereon not less than eight (8) selections and not more than
twelve (12) selections.

f. The term "LP-Masterrr means a set of masters
sufficient to constitute an lp-disc.
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g . The \rrord "a1bum'r means one ( 1) or more lp-discs
released in one (1-) package, or the tape record or compact disc
equivalent thereof.

h. The words "single record" or "sing1e" mean a
disc-type record, regardless of size or playing speed embodying
therein not more than two (2) different selections, or the tape
recOrd equivalent thereof.

i. The word.s "seven-inch single record'r or rrseven-inch
singlerr mean a 7", 45 rpm, disc-type record, embodying not more
than tvro (2) different selections or the tape record equivalent
thereof .

j. The words "twelve-inch single recordrr or
"twelve-inch single" sha1l mean a L2tt , 33-1/3 rpm, disc-type
record embodying not more than two (2) different selections or the
tape record equivalent thereof.

k. The words "mini-lp" sha11 mean a 12-inch, 33-1/3
rpm, l-ong-playing disc-type record or the tape equivalent thereof,
embodying therein not less than three (3) selections and not more
than five (5) selections.

1. The words "mini-lp mastertr means a set of masters
sufficient to constitute a mini-Ip.

m. The term "Compact Disc" shal1 mean a L20MM diameter
(or such other size) disc record primarily reproducing sound
(but not together with visual images) , the signals of which are
read. and transmitted from such disc by means of Iaser, such disc
being commercially suitable in the opinion of Capitol for release
to the public.

n. The words "budget line record" mean a record which
bears a retail selling price at the date of release of
three-quarters (3/4) or less of the then current retail selling
price for the substantial number of top line records in that
particular category,

o. The term "Owned Composition" sha1l mean each
musical composition that is written by Artist in whole or in part,
or owned or controlled, directly or indirectly, by Company and/or
Artist in whole or in part, or by a publishing company owned. or
controlled by Company and/or Artist directly or indirectly, in
whole or in part.

p. The word "royalties" as used in this Agreement
include only royalties payable under this Agreement.
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q. The word "person" means a person, firm, association
or corporation.

r. The letters "USArr mean the United States of
America, its territories and possessions.

s. The word "Territory" shall mean the universe,
including without limitation, the Solar System.

t. The term I'Major Terrj-tories" shaIl mean

u. The phrase "net sa1es" with respect to records
shall refer, in the case of sales by Capitol or Capitol-Canada, to

ffi"Eliil5''."=*1"3i ili""33'3?3!i.3lToil !i.n
applicable royalty category, after deducting returns, rebates and
credits on records returned. in each royal-ty categolyi or, in the
case of sales by Capitol's licensees, to the same quantity of
records for which Capitol is paid or credited.

v. (i) The phrase "retail selling price" shall be
deerned to mean the retail seJ-ling price, as defined in
Paragraph 14.v. (ii) below, less a1I taxes and a container
deduction equal to twelve and one-ha1f percent (121?) of the
retail list price for albums in a single-fold cover,
mini-Ips, twelve-inch (12") singles and seven-inch (7")
singles in other than standard sleeves; seventeen percent
(1781 for albums in a double-fold cover or including a
special inserti and twenty percent (209) for tape records and
comBact discs.

(ii) The words "retail selling price" shall mean
(A) the retail prj.ce suggested by the manufacturer in the USA
for records sold in the USA' (B) the retail price suggested
by the manufacturer in Canada for the records sold in Canada;
and (C) in countries outside the USA and Canada, the retail
price suggested either by the manufacturer in the country of
manufacture or by the se11er in the country of sale'
depending upon which such price Capitol's reporting licensee
utilizes in computing record royalties payable to capitol.

(iii) Notwithstanding the foregoing, if, at the
end of a period for which royalties are being computed
hereunder, no retail price for the particular record is
suggested or reconmended by the manufacturer in the refevant
country, then for royalty accounting purposes hereunder with
respect to that country the basis upon which royalty compu-
tations shall be made (r'Base"), sha11 be determined by the
method then in general use in the phonograph record industry
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in that country for arriving at a Base, such as (A) utilizing
the retail price agreed upon by the phonograph recoral indus-
try generally and the local- mechanical rights society for
copyright accounting purposesi (B) determining the prices at
\.rhich various classes of phonograph records are customarily
available to purchasers through retail outlets in that
country by means of an averaging or sampling of data gathered

, through a survey und.ertaken by or for the phonograph record
industry; or (C) applying a percentage retail mark-up to the
wholesale prices for various classes of records established
by a similar process. If at that time no method is in
general use in the phonograph record industry in that country
for arriving at a Base, then Capitol or its applicable
licensee will establish the Base by use of one of the methods
described in the preceding sentence but applied only to such
licensee's own various classes of Capitol's phonograph
records anCl not on an industrl'wide basis. From the Base as
determined above, there shall be deducted such sales or other
taxes levieil on sales as are recovered directly or indirectly
as part of the sel-1ing price and the appropriate container
deduction provided for elsewhere in this Agreement unless in
the detennination of the Base those d.ed.uctions vrere
previousl-y rnade. In no event shal1 the Base for saLes by the
applicable licensee of Capitol in a given country be lower
than the Base utilized by such l-icensee in that country in
accounting for fees payable to Capitol-.

(iv) Notwithstanding the foregoing to the contrary,
if with lespect to sales in any territory other than the USA
ancl Canada, Capitol is paid by its licensee on the basis of a
"base price to dealer" or other wholesale price ("Dealer
Price") instead of the retail selling price, Capitol shall
compute that percentaqe of the Dealer Price which, i.n the
currency of such territory, equals the monetary amount
otherwise payable hereund.er based on the retail price
("B.P.D. Rate"). Capitol shal1 notify Company in writing of
the B.P.D. Rate with respect to each anil any such territory.
From and after the date of such notice from Capitol , all
royal-ties due to Company from Capitol with respect to sales
of records in such terrj-tories may be paid at the B.P.D. Rate
based upon the Dealer Price (1ess all applicable taxes) in
the territory of sa1e, instead of at the rate set forth in
the Royalty Schedule based upon retaiL selling price.
Royalties payable at the B.P.D. Rate sha1l be subject to aIl_
other terms and provisions of this Agreement.

w. The srords "special markets plan" mean a marketing
plan designed for ultimate dj"stribution of all types of record.s to
consumers through such methods including, but not linited to,
methods conunonly known in the recording industry as "direct mail
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