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contract No. CRI - D- / 0/ 7
Los Angeles, California

. Date: October 1, L985

DISTRIBUTION AGREEMENT

This Distribution Agreement (rrAgreement") is made as of
October 1, 1985 by and betr^reen Rhino Record.s, Inc. a California
corporation (URHINOU) and Capitol Records, Inc., a Delaware
corporation ( TTCAPITOLT') .

RECITALS

A. RHINO is engaged in the business of acquiring and
producing audio masters and manufacturing records and tapes
derived therefrom.

B. RHINO desires CAPITOL to distribute throughout the
Territory all audio disc and tape records manufactured by or for
RHINO during the term of this Agreement derived from all masters
norrr or hereafter owned. or controlled by RHINO ("the Masters"),
including without limitation all compilation sound recordings
produced by RHINO embodying Masters ("Compilation llasters").

NOW, THEREFORE, the parties hereto agree as follows:

1. RHINO hereby authorizes and appoints CAPITOL to be
RHINOTs exclusive distributor during the term hereof in the
Territory (as that term is defined in Paragraph 33.ci. hereof) ,
either directly or through such licensees as CAPITqL may in its
sole discretion designate, of all audio disc and tape records
(hereinafter "Records") manufactured by or for RHINO from the
Masters.

2. The term of this Agreement sha1l connence on the date
hereof and shall continue for an initial period of thirty (30)
months ("Initial Period"). RHINo hereby grants to CAPIToL one
(1) option to extend the term of this Agreement for a period of
one (1) year, said option period to colunence at the expiration of
the Initial Period. The option may be exercised, if at all, by
CAPITOLTs giving RHINO written notice of such exercise at any
time prior to the expiration of the Initial Period.
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3. RHfNO will deliver or cause to be delivered to CAPITOL,
at CAPITOL's Distribution Centers, finished Records in box lots.

4. RHINO shall be solely responsible for, and shall pay
all costs in connection with:

a. AtI activities and costs in connection with theMasters, including without 1imitation all costs arising out ofthe creation of, and/or the acquisition of RHINO's rights in, the
Masters.

b. All activities and costs in connection rrrith the
manufacture of finished Record.s from the Masters, including
without J-imitation, all jackets, sleeves, inserts, bar coding andother components of the finished. Records.

c. Obtaining all mechanical licenses and paying all
mechanical license fees; filing copyright registration on all
recordings subject to copyright; obtaining all consents,
authorizations and clearances srith respect to the reproduction,
use and commercial expJ-oitation of the Mastersi obtaining all
consents, authorizations and clearances with respect to the
services, names, and likenesses of any person whose performances
and/or services are embodied in any Record. distributed hereunder;
and providing CAPITOL with cornplete documentation, in a form
satisfactory to CAPITOt, evidencing RHINO's compliance with the
requirements of this Paragraph 4. and RHINO's ownership or
exclusive control of the Masters as warranted in Subparagraph
5.a.

d. A1I .advertisj.ng, promotional, merchandising and
sinilar materials and services in connection with the Records,
5-ncluding without limitation ordering of Records.

5. RHfNO represents and hrarrants to CAPITOL as follows:
a. RHINO is the owner, or a licensee of the o$rner forthe Territory, of the Masters delivered hereunder, of all

performances embodied therein, all records, tapes and reprod.uc-
tions derj.ved therefrom, and all sound recording copyrights
therein. No person, firm or corporation other than RHINO has any
rights in or to the Compitation Masters, or any copy thereof in
the Territory i

b. RHINO is duly qualified
of Cal-ifornia and has the full right,
enter into this Agreementt and RHINO
be done anything which may curtail or
given or granted herein; and

to do business in the state
power and authority to

has not done or permitted to
inpair any of the rights
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c. There are no lj_ens, encumbrances, rights, or
obligations upon or in connection r^/ith the Compilation Masters
nor in connection with the production and/or recording of the
Compilation Masters, other than those granted to CAPITOI. herein;
and (i) all costs of recording have been paid in full; and (ii)
all of the performers and other persons whose services were
rendered in connection with the recording of the Masters \^rere
contractually free to record phonograph records of the selection
embodied in the Masters for RHINOT and

d. RHINO has and will have the right to record and
reproduce mechanically any and all musical compositions (the
"Compositions") embodied in the Mastersi and

e. Provided that CAPITOLTs distribution and sale of
Record.s hereunder is in accordance with the terms and conditions
of this Agreement, none of the Records, the Compositions, the
I'lasters, or any other materials or services supplied by RHINO
hereunder including, vrithout limitation, album jackets or other
packaging, art$/ork liner notes, advertising and promotj_on
rnaterials and advertising marketing services (the ,,Materia1s"),
nor RIIINO's authorj-zation and appointment of CAPITOL to
distribute and sell- the same, violate or infringe, or wiJ-I
violate or infringe, any statute or law, or any colnmon law or
statutory rights of any person whatsoever, including, r,rithout
limitation, contractual rights, copyrights, trade marks, rights
of privacy and publicity, and obscenity laws; and

f. There is not, and will not be any claim, demand,
or any form of litigation or other judicial or regulatory
proceeding whatsoever pending or threatened r,rith respect to any
of the Records, the Masters, the Compositions, or the ltaterials;
and

S. Except as otherwise expressly set forth in
Paragraph 28. hereof, RHINO vri1l not at any time during the term
hereof, as the sane may be extended pursuant to the provisions of
Paragraph 2. hereof, distribute or allow any person other than
CAPITOL to distribute the Records or any reproductions of the
Masters in the Terrj.tory; and

h. The Masters have been and $ri1l be recorded in aIl
respects in accord.ance with the rules and regulations of the
American Federation of Musicians {"A.F.M.") and RHINO has made
and erill make payment in full for the musicj-ans' services at notless than applicable A.F.M. scale (including pension and Welfarepayments), it being understood and agreed that this
representation and warranty is included for the benefit of the
A.F.M. as wel] as for that of CAPITOL and may also be enforced by
the,A.F.M. or by such person or persons as the A.F.M. may
designate; and⌒
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i. The Masters have been and will be recorded in
accordance with the rules and regulations of any other unionshaving jurisdiction over the recording thereof; and

j. All AFTRA members r"rhose performances are embodiedon the Masters have_been,and will be paid not less than the
minimum rates specified in the applicible AFTRA collective
agreements and all payments due to the AFTRA pension and Welfarefunds have been and will be made; and

k. A11 other costs and expenses in connection withthe recording of the Masters have been and will be paid, and a1lnecessary licenses, consents or clearances have beeir and wiLl beobtainedt and

1. RHINO will be solely responsible for and shall pay
any and all artistsr royalties, musiciansl royalti.es, producerl'-
royalties, publishersi and/or r{riters' mechanical and -
synchronization royalties, payments to the A.F.M. Music
Performance Trust Fund and Special payments Fund., and any and allother royalties or similar payments as may be or become payable
in connection with the Masters, the Compositions, the Uaterials,
and the Recordsi and RHINO will coll_ect and remit all taxes,
othe! than taxes on the income or earnings of CAPfTOL, which may
be payable by reason of the manufacture, sa1e, and distribution
of the records in the Territoryi and

m. RHINO and CAPITOL acknowJ_edge and agree that
parties other than CAPITO! and RHINO, including without
linitation RHINOTs licensors and other licensees, may have rights
in Masters 1j-censed to RHINO, including without Iinritation the
rights to manufacture and sell records derived from such Masters.

6. CAPITOL wilf furnish:
a. Warehousing of finished Records and, if

applicable, finished jackets, sl-eeves, inserts and other
components (r'Inventory) at its Distribution Centersi

b. Shipment of finished goods to CAPITOL'S customersat CAPITOLTs expense, as ordered by RHINO, except as provided
below with respect to so-called ',cutouts"; and

c. Billing for Records delivered to customers andcollection thereof.
7. From and after December 31, 1985 (anc] as of the end of

each monthly period thereafter) , CAPITOL may, by v/ritten noticeto RHINO, request RHINO to remove so much of its inventory of
⌒
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Records (inc■ uding lp―discsr audio tapes, audio― video tapes′
sing■ es′  and Paper components) from CAPITOLis warehouses which
exceeds fifty percent (503)of CAPITOLis sales of the Records in
the six (6)month period immediate■ y preceding the date as of
which said requost is madeo  RHINO sha■ l′  within thirty (30)days
after such request′  remove such excess inventory from CAPITOL:s
custody′  but RHINO sha■ ■'not be entit■ ed to dispose of such
invbntory except pursuant tO the terms and Prov■ S■Ons of this
Agreement.  If RHINO fa■ ■s tO remove such excess inventory within
such thirty (30)day periOd′  RHINO hereby authorizes CAPITOL to
ship such excess inventory to RHINO′  freight col■ ect, and′  in the
event RHINO fails to accept such inventory and/or fai■ s to agree
to pay for such freight charges′  CAPITOL may scrap such excess
inventory at CAPITOL:s sole discretion.

8.   RHINO shal■  Pay the freight charges (inc■ uding charges
for air and/or surface shipment) for Shipment from the plants
where the Records and merchandising materia■ s are pressed or
fabricated to CAPITOLis Distribution Centers and merchandising
warehouses.  工f RHINOis Records are manufactured by cAPITOL′  the
freight charges for shipments of RHINO's Records to CAPITOLis
Distribution Centers sha■ ■ be the cost charged to CAPITOL by
CAP工 TOLis shipper′  adjusted on a pro― rata basis to ref■ect the
portion of the shipment represented by RHIN01s Records.
Notwithstanding anything in the foregoing to the contrary′  during
the period from October l′  1985 through and including December
31′  1985 on■ y′  RHINO sha■ ■ pay the freight charges (inc■ uding
charges for air and/or surface shipment) for shiPment of Records
and merchandising materia■  to one (1)of CAPITOL:s Distribution
Centers on■ y (to be chosen by RHINO), and during such period
CAPITOL Sha■ ■ be responsible for subsequent shipments of such
RecOrds and merchandising materia■  between CAPITOL:s Distribution
Centers.

9。   With respect to net sa■ es by CAPITOL of Records
distributed hereunder in the Territory′  CAPITOL wi■ ■ pay RHINO
(1)unti■  Fu■■ ReCoupment (as that term is defined in Paragraph
31. hereOf)of the Recoupab■ e Advance by cAPITOL=  Seventy― eight
percent (782)of CAPITOLls sel■ ing price to subdistributors (or
seventy― eight percent (78■ )of CAPITOLis price to independent
distr■butors and m■ ■itary exchanges on sa■ es to those classes of
customers) fOr such Records in the Territory, and (2) from and
after Fu■ ■ Recoupment of the Recoupab■ e Advance by CAPITOL:
Eighty percent (803)of CAPITOL:s se■ ■ing price to
subdistributors (or eighty percent (803)of CAPITOL:s price to
■ndependont distr■ butors and military exchanges on sa■ es to those
c■ asses of customers) for such Records in the Territory.  Such
PriCeS are subject to change without notice to RHINO.

10。  CAPITOL shal■  be entit■ ed to a two percent (2=)cash
discount for any payment by CAPITOL to RHINO on or before the⌒

0399A
-5-



10-2-85/jt:」R38/C

last day of the second ful1 cafendar month following the end of
the monthly period with respect to which such pal'ment is due.

11. CAPITOL shall render statements settinq forth the sales
and returns of Record.s distributed hereund.er and the amount, if
any, due RHINO therefor on a monthly basis, commencing on the
last day of the second. (2nd) month foltowing the initial
diStribution by CAPITOL of a Record hereunder. Such statements
shall thereafter be rendered h'ithin sixty (60) days after the end
of each month]y period during the term hereof. Subject at all
times to the provisions of paragraph 27. hereof, amounts owing to
RttINO, less a reasonable reserve against returns, shalL be paid
\,rith CAPfTOLTs statement. Durj-ng the first one (1) year period
of the term of this Agreement (,,Initial Reserve period,'), the
reserve for returns shall be twenty percent (20?) of the amount
sho$/n to be owing from CAPITOL to RHINO on account of
dj-stribution of Records hereund.er. Upon expiration of the
Initial Reserve Period and semi-annually thereafter, the reserve
percentages with respect to all records shall be subject to
review and nodification by CAPITOL in good faith consultation
srith RHINO. All such modifications shal1 be based upon a
reasonable and prudent relationship between the actual number of
RHINOT s Records returned to Capitol during the terelve (L2) month
period inmediately preceding CAPITOL's review and the reserve
percentages for the subsequent six (6) month period; provided,
however, that subject to the provisions of Paragraph 27. hereof,
reserves shal1 be liguidated in equal one-sixth (1/6) amounts
during each of the six monthly accounting periods following the
date of the first withholding thereof and such reserves shall- not
exceed fifty percent (50?) of the amount sho$/n to be owing from
CAPITOL to RHINO on account of distribution of Records hereunder.
Notwithstanding the foregoing, CAPITOT shall- have no obligation
to liquidate reserves during the six (6) nonth period immediately
preceding the termination of this Agreement, vrhether by
expiration of the term, notice of termination, or otherwise and
CAPfTOL shall- be entitled to increase reserves for returns during
such six (6) month period to fifty percent (50S) of the amount
othenrise payable to RHINO by CAPITOL hereunder.

12. Provided that RHINO shall have theretofore notified
CAPITOL in writing of its objections to such statement,
specifying with particularity each element of such statement to
r./hich ob j ection is made , RHINo may , at any time with j.n one ( l )year after any statement is rendered to RHINO hereunder, examj.ne
the books and records of CAPITOL described betow with respect to
such objections. Such examination sha11 be conducted at RHINOTs
sole cost and expense by RHINOTs Controller or an independent
certified publ-ic accountant designated by RHINO, either of r^'hom
shall certify that (i) he will conduct such examination in

⌒
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accordance rrlith the then-current rules and regulations of the
applicable society of Certified Public Accountants; and (ii) such
examination shall be made in accord.ance with generally accepted
accounting principles. Such examination shall- be made during
CAPITOLTs usual business hours at the place rrhere CAPITOL
maintains the books and record.s described below, and RHINOTs
examination shal1 be limited to the same. RHfNo's sole right to
ins'pect CAPITOLTs books and records shall be as set forth in this
Paragraph L2, and CAPITOL sha1l have no obligation to produce
such books and record.s more than once with respect to each
statement rendered to RHINO nor more than twice in any calendar
year. Without liniting the generality of the foregoing, CAPITOL
shal1 have no obJ-igation to furnish RHINO with any books or
records that do not specifically show sales, gratis distribution
and scrapping of phonograph records as to which monies may be
payabl-e to RHINO hereunder; provided, however, that CAPITOL sha1l
make available for RHINOT s inspection books and records showing
the disposition of all Records delivered by RHINo to CAPIToL
hereunder. CAPITOL sha1l have no obligation to furnish RHINO
with any additional books or records. Except with respect to
objections made by RHINO in accordance with the first sentence of
this Paragraph, each statement rendered to RHINO shal-l be fina1,
conclusive and binding on RHINo and shall constitute an account
stated. RHINo shal1 be foreclosed from maintaining any action,
claim or proceedinq against CAPITOL in any forum or tribunal with
respect to any statement or accounting due hereunder unless such
action, claim or proceeding is comnenced against CAPITOL in a
court of competent jurisdiction within three (3) years after the
date of such statement or accounting is rendered.

13. No palzment shalI be due from CAPITOL on Records (a)
given away for promotional purposes to disc jockeys, radio and
television stations or networks or othersi or (b) distributed as
a sales inducement or otherwise and invoiced on a "no charge'r
basis to independent distributors, subdistributors , dealers and
others ("Free Goods'r); or (c) sold at CAPITOLIs "cIose-out"
price; provided, however, that, except as expressly approved
hereinbel-ow, CAPITOL shal1 not distribute Records as Free coods
without the written consent of RHINO. Albums distributed as Free
Goods to independent distributors, subdistributors and deaters
shall be distributed only with the written consent of RHIIqO and
only pursuant to sales progrErms of limited duration. RHINO shall
have the right to participate in sales programs and discount
programs involving less than company-wide application by
notifying CAPITOL of RHINOTS desire to participate and specifying
the particular albums and terms upon which RHINO reguests CAPITOL
to make such sal-es or gj-ve such discounts prior to RHINO's
j.nclusion in such programs. CAPITOL sha11 be entitled to charge
to RHINO the actual dol-lar amount of discounts given to CAPITOLTs
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customers under discount programs requested or approved by RHINO.
RHINO hereby approves the following stand.ard Free Goods programs
with respect to seven-inch (7") singles: I'or every one hund.red
(100) 7' singles ordered., CAPITOL shall be permitted to ship one
hundred (100) such 7" singles and bilL its customer for a sale of
eighty (80) such 7" singles. RHINO hereby approves the following
standard Free Goods programs with respect to twelve-inch (12")
siriEles: For every one hundred (100) 12" singles ordered,
CAPITOL shall be permitted to ship one hundred (100) such 12"
singles and bill its customer for a sale of ninety-one (91) such
12" singles.

14. If returns of Records in any monthly period exceed
sales, CAPITOL shall be entitled to bill RHrNo for the
overpayment by CAPITOL and RHINO shatl be entitled to a ttro
percent (28) cash discount on payments received by CAPITOL on or
before the thirtieth (3oth) day following the date of such
billing. Unless otherwise instructed by RHINO in writing,
CAPITOL shall ship to RHINO aII shop-vrorn Records returned to
CAPITOL by its customers. RHINO shalI not be entitled to dispose
of such shop-worn records except pursuant to the terms and
conditions of this Agreement. "Shop-worn" Records are those
Record.s, in any configuration, which, by CAPfTOL's standards, are
deemed to be so damaged as to-be unsaleable and not economically
salvageable.

15. Inventory shall at aLl times be RHINOTS property,
subject, however, to the terms and conditions of the Security
Agreement attached hereto as Exhibit "A" and fu1ly incorporated
herein by this reference. All Records shall be on RHINO's l-abel
bearing RHINOT s 1ogo, both of which RHINO s/arrants are duly
registered federal trademarks in the United States. Subject to
CAPITOLTs rights and remedies under the Security Agreement, at
the end of the term RHINO will pronptly instruct CAPITOL with
respect to disposition ,of all Inventory. RHINO shall be entitled
to take physical inventory of the Records distributed hereund.eri
provided, however, that any such inventory must coincide r^'ith the
regular CAPITOL annual physical inventory at the applicable
factory or Distribution Center. All transfers and removals of
inventory shall be at RI{INOrs expense and the quantities of such
transferred or removed inventory shal1 be subject to a shrinkage
allor,rance of two percent (29). All returns after the end of the
term shall be RHINOTs sole responsibility. RHINO shal1 remove
its inventory from CAPITOL's custody within thirty (30) days
after CAPITOL's written demand for such removal_. The cost of
such removal (including charges for CAPITOL's loading services,
if any) and storage charges from and after the thirty-first(31st) day following such written demand shall be paid by RHINO.
If RHINO's inventory, or any portion thereof, is not removed from
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CAPIToLTs facilities r^rithin forty-five (45) days from the date of
such written demand, RHINO hereby authorizes CAPITOL, in addition
to all other remedi.es available to CAPITOL, to sell such
inventory as 'rcut-outs" or to scrap such inventory, with the cost
of any scrapping to be borne by RHINO. CAPITOL shal_1 have the
right to mark inventory returned by CAPITOL to RHINO in such a
way as to distinguish such returned inventory from those Records
sold by CAPfTOL pursuant to this Agreement.

16. Subject to the terms and provisions of Exhibit "A',hereto, RHINO shall have the right, r,rith CAPITOLTs consent, to
delete Records from CAPITOL's cataLog and wilt have full
responsibility for all inventory and returns of such Records
after such del-etion. If RHINO wishes to se11 all or any part of
such inventory of deleted Records, shipment and collection sha1I
be the sole responsibility of RHINO. At any time after RHINO
deletes one or more Records, CAPITOL may, by written notice to
RHINO, require RHINO to remove its inventory of such Record. or
Records from CAPITOLTs warehouses and RHINO sha1l do so within
thirty (30) days after such notj-ce. The cost of such removal(including charges for CAPITOL's loading services, if any) and
storage charges from and after the thirty-first (31st) day
following such notice shall- be paid by RHINO.

I7. The risk of loss of RHINOTs property in CAPITOLTS
possession (i.e., finished goods inventory, finished jackets,
inserts, and other components) sha11 be borne by CAPITOL, and
CAPITOL shall- obtain insurance coverage for such property.

18. If RHINO desires to furnish prizes or 'rspif f sl to
CAPiTOL salesmen and district managers, such progrlms must be
approved in writing by RHINO and CAPITOL. If CAPITOL agrees to
pay for such prizes or "spiffs", CAPITOL shall be entitled to
recoup such payments from any monies due RHINO from CAPITOL.

19. a. All notices, statements and payments which CAPITOL
may be required or desire to serve upon RHINO shaLl be served by
depositing same, postage prepaid, in any mail box, chute, or
other receptacle authorized by the United States Post Office
Department for mail, addressed to RHINO at the address below its
signature, or at such other address as RHINO may from time to
time designate by written notice to CAPITOL pursuant to Paragraph
19(b), The date of service of any notice, statement, or payment
so deposited sha11 be five (5) business days following the date
of deposit.

b. ALl notices, statements, and pal-ments which R$INO
may be required or desire to serve upon CAPITOL shall be served
by depositing same, postage prepaid, in any mail box, chute, or
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other receptacle authorized by the United States post Office
Department for mai1, addressed to CAPITOL at the address below
its signature, or at such other address as CAPITOL may from time
to time designate by written notice to RHINO pursuant to
Paragraph 19(a) . The date of service of any notice, statement, or
pal.ment so deposited shal-l be five (5) business days followingthe date of deposit.

20. Upon RHINOT s r.rritten request CAPITOL witl hand-deliver
Records to radio stations normally serviced by CAPITOL on a
hand-delivery basis. Upon RHItJo's wrj.tten request, and at
RHINOT s sole expense for such materia]s, CAPfTOL will furnish
RIIINOTS merchandisj-ng materials (as provided by RHtlro) to
CAPITOIis customers in the same manner that suih merchandising
materials are normally furnished by CApITOL; provided, however,
that any postage expense for rnailings of such materials d.one at
RHINOTs reguest shall be borne soLely by RHINO.

2L. Nothing in this Agreement sha1l be construed to prevent
or restrict CAPITOT from producing, distributing, promoting and
other\,rise exploiting records of any kind, including those
produced by itself or other persons, whether or not competitive
with any of the Records distributed hereunder.

22. CAPITOL has not made and does not make hereby, any
representation or warranty of any kind or nature with respect to
the quantities of Records which may be sotd or the prices at
which the same may be sold or the proceeds which will or may be
derived by CAPIToL or RHfNO pursuant to this Agreement. RHINO
acknowledges and agrees that the extent of the sales and the
amount of proceeds which may be derived therefrom is speculative
and RHINO further agrees that the judgment of CAPITOL in regard
to any matters affecting the sa1e, distribution, and exploitation
of the Record.s hereund.er shal-1 be binding and conclusive upon
RHINO. RHINO agrees that it will not make any claim, nor shal1
any liability be imposed upon CAPITOL based upon any clainr that
more sales could have been made than were made by CAPI"OL. The
parties agree to exercise all of their respective rights under
this Agreement in good faith and in accordance with their
customary business practices and policies.

23. The waiver by either party hereto of any term or
conditicn of this Agreement or any part hereof shal1 not be
deemed. a waiver by such party of any other term or condition of
this Agreement or of any later breach of this Agreement or of anypart thereof.

24. Neither party may assign this Agreement, or any part
hereof, or any rights hereunder to any person without the written
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consent of the other, except that CAPITOL may, rrrithout suchconsent, assign this Agreement to its shareholder or
sharehol-ders, to a parent, subsidiary or affil-iated corporation,or to any person acquiring substantially al1 of CAPITOL's assets.

25. This Agreement. shall be governed by the laws of the
State of California applicable to contracts made and to be
pe{formed in California.

26. a. RHINO agrees to indemnify CAPITOL against, and
hol-d CAPITOL harmless from, any and aII claims, liibilj.ties,
causes of actj-on, damages, expenses, costs of defense (including
reasonable attorneyrs fees and court costs) and other costs
arising out of or in any way related to any breach or claimed
breach of any representation, warranty or agreenent by RHINO
contained in this Agreementi or though not i breach o? ttris
Agreement, any act for which CAPITOL has no responsibility,
including without limitation artist cl_aims, producer claiirs,
union claims, copyright claims, trad.emark claims, and dispuies asto the ownership of or rights in the Masters. RHINO agre-s that
CAPITOL may withhold. suns otherwise due RHINO hereunder in
arnounts reasonably related to such claj.m(s) untiL such time as
such cl-aim(s) are reduced to a final judgment by a court of
competent jurisdiction or are- settled. In the alternative, RHI|O
may furnish CAPITOL at RHINOTs expense hrith a non-cancellable
bond in favor of CAPITOL, with coverage in an amount not less
than the amount of such claim(s), r^rith no deductible, i.nsuring
pal.ment of the claim(s). At RHINO's expense, RHINO shal-l defend
any such claim, demand or liti-gation with counsel approved by
CAPTTOL .

b. CAPfTOL agrees to indemnify RHINO against, and
hold RHINO harmless from, any and all claims, liabilities, causes
of action, damages, expenses, costs of defense (including
reasonable attorneyrs fees and court costs) and other costs
arising out of or in any way related to any breach or claimed
breach of any representatj-on, warranty or agreement by CAPITOL
contained in thj.s Agreementi or though not a breach of this
Agreement, any act for whi.ch RHINO has no responsibility. fn the
alternatj.ve, CAPITOL may furnish RHINO at CAPITOIts expense r.rith
a non-cancellable bond in favor of RHINO with coverage in an
amount not less than the amount of such claim(s), with no
deductible, insuring payment of the claim(s). At CAPITOL's
expense, CAPITOL sha1l defend any such c1aim, demand or
litigation with counsel approved by RHINO.

27. a. Upon termination of this Agreement and upon
deletion of a Record or Records from CApITOL's catal_og, CAPITOL
sha1l have the option but not the obliqation to continue to
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accept returns from CAPITOLTs customers for a period not to
exceed six (6) months ("Extra Returns period,') . For purposes of
thj.s Paragraph, a return shall be deemed to have been accepted on
the date CAPITOL executes its Return Authorization with respect
to such return. In such event cApIToL shal1 bill RHINo and RHINo
shall pay CAPITOL any applicable overpayment pursuant to
Paragraph 14. above. Anli' reserves withheld by CAPITOL pursuant
to'Paragraph 1l-. as of six (6) months prior to the end of the
term need. not be liquidated until the statement following the end
of such Extra Returns Period-

b. From and after the expiration of the term hereof,
RHINO hereby agrees that RHINO shal1 accept all returns which
CAPITOL d.oes not accept hereunder at the address set forth below
or at such other address as RHINO may advise CAPfTOL of in
vrriting, ancl for the benefit of CAPITOLTs customers, RHINO shall
give such customers credj-t, or cash refund if demanded, for said
returns .

c. Notwithstanding anything to the contrary in this
Paragraph 27., and as a material condition of this Agreement, if
RHINO desires to permit a third party to dj-stribute Records
previously distributed hereunder after the term of this
Agreement, RHINO shall permit-the same onl-y under a written
contract providing as a material term thereof that said third
party shall-, for CAPITOL's benefit, (1) accept all returns of
Records manufactured hereunder at a location, of which l-ocation
and any changes thereof said third party sha11 promptly notify
CAPITOL in writing; and (2) , !-or the benefit of CAPITOL's
customers, give credit, or cash refund if demanded, to such
customers for said returns.

28. a. Except as otherwise expressly set forth in
Paragraph 16. and in Paragraph 28.b. hereof, RHINO may not sell,
license, or otherwise distribute manufacturing overruns of
Records derived from the Masters to any person, firm,
association, corporation, or entity other than CAPITOL in the
Territory during the term of this Agreement.

b. Notwithstanding anything to the contrary contained
in this Agreement, RHfNO may distribute Records derived from the
Masters (1) to specialty shops which are not part of CAPITOL'S
customer base, (2) by mail order, (3) through record clubs, and
(4) to non-retail special marketsi provided, however, that a1t
Records so distributed by RHfNO and/or its licensees shal1 be
packaged, 1abel1ed and/or marked in a manner agreed to by CAPfTOL
in writing as distinguishing such Records from Records
di.stributed by CApITOL.

0399A
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29. RHINO shall execute the Security Agreement and aFinancing Statement naming CAPITOL as the Setured party, in theform of those marked as Exhibi and ',Bn respectiviiy andattached heretot and shal_t execute any and all other seciritv
instruments CAPITOL deems necessary to effectuate the terms indprovisions of this Agreement. The Security Agreement shaLl beterminated promptl-y aftei RHINO has completed its performance ofalI obligat j.ons secured thereby.

30. CAPITOL sha]-l advance the sum of Seven Hundred ThousandDollars ($700,000,00) ("the Recoupable Advance',) to REINO at thetimes and in the amounts set forth be1ow, which advance shall bea direct debt from RHINO to CAPITOL, payable on d.emand, which, inaddj-tion to any other remedies CApITOi may have at law, in equityor under this Agreement, CAPITOL may recover in the manner setforth in Paragraph 31. belovr from any and al1 monies otherwisepayable by CAPfTOL to RHINO hereund.er. CAPITOL agrees that, solong as RHfNO is not in breach of any of its oblilations underthis Agreement, CAPfTOL shal1 not demand direct r6payment of the
Recoupable Advance from RHINO during the first Conlract year ofthis Agreement. The Recoupable Advance shal_l be paid by CAPITOL
to RHINO as fol]ows:

a. The sum of Three Hundred Thousand Dollars($300,000.00) within five (5) business days following the full
execution of this Agreementi

b. ?he sum of One Hundred Thousand Dollars ($100,000)
on or before November 6, i.985;

c. The sum of One ltundred Thousand Dollars ($100,000)
on or before December 5, L985;

cl. The sum of One Hundred Thousand DoIIars ($100,000)
on or before lTanuary 6, 1986; and

c. The sum of One Hundred Thousand Doliars ($100,000)
on or before February 5, 1986.

31. Notwithstanding anything to the contrary contained inthis Agreement, until such time as CAPITOL has recouped from
monies otherrsise payable to RHINO hereunder, the total_ amount ofthe Recoupable Advance as provided in paragraph 30. hereof (,,Full
Recoupment"), all monies otherwise payable to RHINO pursuant to
Paragraph 9. hereof after the withholding of reasonable reserves("the RHINO Fee"), shall instead be applied on a monthly basis as
follows:

⌒
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a.   CAPITOL shal■  retain an amount equa■  tO fifty― two
percent (52=)of the RHINO Fee and sha■ ■ app■y the same against
and reduco the Recoupable Advance provided fOr ュn Paragraph 30。
hereof, provided′  however′  that′  un■ess otherwise agreed to by
RHINO and CAPITOL in writing′  the total amount so retained and

:::ll黒:ntysl曾IITRlt :Ic[::°醤:m:1:u:せr::::量 :: :1¥ty:EI:lモ

i::::[:::i::::・ [i::i:11::;:[尊 hi!I[i:::li::i ]:I習 [l:III;::i::18EtS
to RHINO at the time of such retention′  inc■ uding the
then―current statement.

b.   After deducting from the RHINO Fee the retained

]署111:i:五 :Vi:量ie[° Iril [i[a貫吾]働3 31.a. above′  cAPITOL sha■■ app■
y

Fee to Pay a■ ■ amounts′  if any′
due and ow■ ng from RHINO tO cAPITOL under any agreement between
RHINO and CAPITOL′  inc■ uding without ■imitation this Distribution
Agreement and any manufacturing agreement between RHINO and
CAPITOL, if any.

co   The remainder of the RHINO Fee′  after deducting

:1:lia普晋
e3よ
id [:Vil]1。  :I :l. :讐

paragraphs 31.a. and b. above′
the terms and conditions of this

Agreement.

32.  Within sixty (60)dayS fo■ lowing the end of each
Contract year (as that term is defined in Paragraph 33.f. hereto)
of this Agreement, CAPITOL shal■  ca■ cu■ate and report to RHINO
{a)the tOta■  gross d。 ■■ar amount of sales of Records during such
Contract Year (::Gross Sa■ es")and (b)the tota■  gross do■ ■ar
amount of sums credited to CAPITOL!s customers on account of
returns of Records during such Contract Year (‖ Gross Returns").
In the event Cross Returns in the first Contract Year exceed
fifteen percent (153)of Gross Sales in the first Contract Year′
CAPITOL sha■ ■ be entit■ ed to bi■ ■ RHINO′  and RHINO sha■ ■ pay tO
CAPITOL within thirty (30)dayS of the date of such billing′  a
sum equa■ to twenty― two percent (222)of the d。 ■lar amount by
which Gross Returns ■n the first Contract Year exceeds fifteen
percent (152)。 f Gross Sa■ es in the first contract Year.  In the
event Gross Returns in any cOntract Year other than the first
Contract Year exceed fifteen percent (152)。 f Gross Sa■ os in such
Contract Year′  CAPITOL sha■ ■ be entit■ ed tO bil■  RHINO′  and RHINO
sha■■ pay to cAPITOL within thirty (30) days of the date of such
billing′  (A)prior to Fu■ l Recoupment a sum equal to twenty― twO
percent (223)。 f the do■ ■ar amount by which Gross Rcturns in such
Contract Year exceeds fifteen percent (15t)。 f Gross Sales in
such Contract Year′  and (B)from and after Fu■ ■ Recoupment a sum
equa■ to twenty percent (203)of the dOl■ ar amOunt by which Gross

⌒
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Returns in such Contract Year exceeds fifteen percent (158) of
Gross Sales in such Contract Year.

33. For purposes of t.his Agreement, the following words,
terms and phrases shall have the following defj.nitions:

a. The word 'iperson" means a person, firm,
asdociation or corporation.

b. The noun "record" means any device designed
primarily for home use by vrhich sound may be recorded for later
transmiss j.on to listeners, !,.rhether now known or unknown and
howsoever used.

c. The word means one (1) or more lp-discs
embodying more than one (1) selection on each side and released
in one (1) package, or the tape record eguivalent thereof.

d. The r^'ord "Territory" means the United States of
America, its territories and possessions.

e. The phrase I'net sales of recordsfi sha1l refer, in
the case of sales by CAPITOL, to the aggregate number of records
sol-d for which CAPITOT has been paid or credited, in each
applicable Record. category, after deduciing returns, rebates and.
credits on records returned in each Record. categor]'; or, in the
case of sales by CAPfTOL's licensees, to the same guantity of
records for which CAPITOL is paid or credited.

f. The words "Contract Year" shall mean those twelve
(12) rnonth periods during the term of this Agreement comrnencing
on October 1of each year durj-ng the term of this Agreemen+- and
ending on September 30 of the following year during the term of
this Agreement. By way of example, the first contract Year j-s
the twelve-month period commencing October 1, l-985 and ending
September 30, 1986. In the event this Agreement is terminated
prior to the completion of a ful1 Contract Year, the period
commencing on the october 1st immediately preceding the
termination of this Agreement and ending on the date of the
termination of this Agreement sha1l be deemed the last Contract
Year of this Agreement.

34. If either party hereto conimences a lega1 action or
proceeding against the other to enforce rights or obfigaticns
arising out of this Agreement, the prevailing party in such
action or proceeding shal1, in addition to all other sums, be
entitled to recover its costs and expenses, including reasonable
attorneys fees.

ハ
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35. Wherever the consent (written or othen^rise) of either
party hereto is required by the provisions of this Agreement,
such consent shall not be unreasonably withheld or delayedt and a
partyrs failure to respond in writing within ten (10) business
days to a written request from the other for consent shal1 be
conclusively deemed to constitute written consent to such
request.

36. The lelationship between CAPITOL and Cornpany hereunder
sha11 at all times be that of independent contractors; and
nothing contained herein shal-I render or constitute the parties
joint venturers, partners or agents of each other. Neither
CAPITOL nor Company shall hold itself out to third parties other
than as set forth herein. Neither party shall have the right to
execute any contract, or incur any obligation for which the other
may be liable, or otherwise bind the otheri and neither party
shall be Liabl-e for any representation, act or omission of the
other. This Agreement is made for the sole benefit and
protection of the parties hereto and. not for the benefit of any
third party. No person not a party to this Agreement shalL have
any right of actj-on hereunder.

37. The terms set forth in this Agreement constitute the
entire agreement betrveen CAPfTOL and RHINO with respect to the
subject matter hereof, all prior negotiations and understandings
being merged herein. RHINO ackno\,rl-edges and agrees that no
person acting or purporting to act on behalf of CAPITOL has mad.e
any promises or representations upon which RHINO has reLied
except those expressly found herein, This Agreement may only be
alteled by an instrument executed by both RHINO and an authorj-zed
officer of CAPITOL.

WHERE!'ORE, the parties hereto have executed. this Agreement
as of the day and year first above wrj-tten.

RHINO RECORDS, INC. CAPI

Address1 1201 01ympic B■ vd.
Santa Monica′  CA 90404

Federal ID+qゞ _3t午7pr

By:

Tit

By:

Tit■

175 0 North Vine Street
HoIlywood, California 90028
Attention: Secretary

⌒
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SECURITY ACREEMENT

Rhino Records, Inc. ("Pledgor"), and Capitol Records, Inc.,
("Secured Party"), with addresses as they appear with their
signatures below, agree as follows:

1. Pledgor hereby grants to Secured Party a security
ingerest in alL phonograph records (including without limitation,
12" albums, 12" singles, 7" singles), tape cassettes and tape
cartridges, jackets and components, bearing a Rhino Records
label, all contract rights and copyrj.ghts of Pledgor in the
Compilation Masters, all documents covering such material, and
all proceeds of their sale or other disposition, r,rherever
located, notr or hereafter owned. or held by Pledgor or Secured
Party ("Collateral'r) , to secure the performance of all
obligations of Pledgor to Secured Party under that certain
Distribution Agreement dated october 1, J.985 between Pledgor and
Secured earty ( I'Distribution Agreement").

2. (a) Pledgor shall not lend, rent. lease or
otherh/ise dispose of the Coll-ateral or any interest therein
except as authorized in this Security Agreement or in vrriting by
Secured Party and Pledgor shall keep the Collateral free from
unpaid charges, including taxes. Pledgor sha1l keep the
Collateral free from 1iens, encumbrances and security interests
which are granted, arise, attach, or are perfected on or after
the date of this Agreement, other than the security interest
granted to Secured. Party herein.

(b) Pledgor shal1 sign and execute alone or with
Secured Party any Financing Statement or other documents and
shall procure any d.ocument, and pay aLl connected costs,
necessary to Protect the security interest under this Security
Agreement against the rights or interests of third persons.

3. Misrepresentatj-on or misstatement in connection wj.th,
noncompliance with, or nonperformance of any of tha Pledgor's
obligations or agreements of under the Distribution Agreement or
this Security Agreement shall constitute a default under this
Agreement. In addition, Pledgor shal1 be j-n default if
bankruptcy or insolvency proceedings are instituted by or against
Pledgor or if Pledgor makes any assignment for the benefit of
creditors.

4. Secured Party may enter upon Pledgor's premises at any
reasonable time to inspect the Collatera1 and Pledgor
shall- assist Secured Party in whatever hray necessary to make any
inspection.

5. Secured Party may execute, sign, endorse, transfer or
deliver in the name of Pledgor any documents necessary to⌒

0399A
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evidence, perfect or realj.ze upon the security interest of this
Security Agreement.

6. Upon Pledgor's default in the performance of any
obligation to be performed by Pledgor under the Distribution
Agreement or this Security Agreement, Secured Partl' sha11 have
all of the rights and reniedies provided by the Commercial Code of
the' State of California at the date of execution of thi.s Security
Agreement. In addition to those rights and remedies, Secured
Party may:

(a) upon fj.ve (5) days written notice mailed to
Pledgor at the ad.dress set forth befow its signature, sell
any or all of the Collateral, or any portion thereof, at
private sale to a distributor, dealer or other person at
Secured PartyI s customary "cut-out" or fclose-out" prices,
which Pledgor agrees sha1l constitute disposition thereof in
a commerciallv reasonable manner, and

(b) renedy any default r./ithout waiving the default
remedied and may remedy or waive any default without waiving
any other prior or subsequent default.
7. Upon default by Pledgor or if Secured Party deems

itseLf insecure, Pledgor sha1l pay upon demand, if Secured Party
so elects, the entire amount of any unpaid indebtedness to
Secured Partyt and Pledgor sha1l pay all expenses and reimburse
Secured Party for any expenditures, including reasonable
attorneys' fees and legal expenses, 5-n connection r^rith Secured
Partyrs exercise of any of its rights and remedies hereunder.

8. Written notice mailed to Pledqor at the address set
forth below its signature five (5) days prior to the date of
public sale of the Collateral or prior to the date after which
private sale of the Collatera1 will be made sha1l constitute
reasonable notice of such sales.

9. Pledgor represents and warrants to Secured Party3

(i) That vrith the exception of a Financing Statement
which may be on file in the State of California with respect
to an existing security interest securing a total
indebtedness of less than Ninety Thousand Dollars
(S90,000.00) ("Existing Security Interest"), no Financing
Statement covering the Collateral or its proceeds is on file
in any public office; and that, except for the security
interest granted in this Security Agreement and the Existing
Security Interest referred to above, there is not no!^/, nor
will there be, any adverse lien, security interest or
encumbrances in or on the Col-l-ateral; and

⌒
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(ii) That the address of Pledgor's residence and pJ-ace
of business is that appearing below Pledgor's signature; and

(iii) Notwithstanding this Security Agreement, Ptedgor
agrees that the Secured Partvrs remedies to obtain payment
under the Distribution Agreement and the Manufacturing
Agreement shall inciude all remedies under said Agreement' and shall not be lirnited to the Collatera1 and Secured Party
may proceed direct]y against Pledgor or against any assets
owned by Pledgor without first proceeding against the
Collaterali and Secured. Party may proceed against Pledgor
directly or against assets o$/ned by Pledgor in the event the
Collateral is not sufficient to satisfy Pledgor's
obligations; and

(iv) That Pledgor is a corporation qualified to do
business and in good standing in the State of California.

10. This Security Agreement may be amended only by a
written document executed. by the parties hereto. All of the
rights of the parties under this Security Agreement shall be
cumulative and shall inure to the benefit of their respective
hei-rs, 1ega1 representatives , successors and assigns. Time is of
the essence of this Security Agreement. The law governing this
Security Agreement shall be that of the State of California in
force at the date of this Security Agreement.

11. If any term, provision, covenant or condition of this
Security Agreement shall be held by a court of competent juris-
diction to be invalid, void or unenforceable, the remainder of
this Security Agreement shall continue j-n ful-l force and effect
and shal1 in no way be affected, impaired or invalidated thereby.

EXECUTED IN TRIPLICATE THIS 1ST DAY OT' OCTOBER 1985.

Secured Party p■ edgor

RHINO RECORDS′  INC.

By: By:

Tit■e: Tit■ e:

1750 North Vine Street
Ho■■ywood′  California  90028

1201 01ympic
Santa Mon■ ca′

Bou l evard
California 90404

Federa■ ID Nttb¨ 9,.312裂08

0399A
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Re: Contract

Los Ange1es,

Date: April-

No. CR■ ―D-1017

Ca■ ifornia

25′  1986

AMENDMENT

).- This Amendment is made as of April 25, 3-986 by and
between Rhino Records, Inc., a California Corporation ("Rhino"),
and Capitol Records, Inc., a Delaware Corporation ( "Capitol")
and amends the Distribution Agreement between Rhino and Capitol
dated October 1, 1985 (the rrAgreement"). Notwithstandingr
anything in the Agreement to the contrary and for good and
valuable consideration, the receipt of which is hereby
acknowledged by Capitol and Rhino, Capitol and Rhino hereby agree
as follows:

2. Within five (5) business days following the execution
of this Amendment by all parties hereto, Capitol sha11 advance to
Rhino the sum of One Hundred Fifty Thousand Dollars ($150,000.00)
("the Advancerr). The fulf amount of the Ad.vance, together with
interest on such sum at the rate of 8.58 per annum from the date
hereof through and including the date such sum is fully recouped
by Capitol or otherwise repaid by Rhino as provided hereinbeJ-ow,
shall be recouped by Capitol from monies otherwise payable to
Rhino pursuant to the statement of account between Capitol and
Rhino dated May 31, 1986 rendered to Rhino pursuant to Paragraph
11 of the Agreement. In the event that the amount payable to
Rhino pursuant to the such statement is not sufficient to permit
Capitol to fu1ly recoup the Advance, Rhino hereby agrees that it
shal1 pay to Capitol the balance of the Advance, together with
interest thereon at the rate set forth above, immediatel-y upon
demand therefor by Capitol .

3. Each and every one of the other terms and conditions of
the Agreement shall be and remain as they now are and this

⌒
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Amendment shal1 change the Agreement only insofar as expressly
set forth herein.

IN WITNESS WHEREOF, the parties have executed this Agireement
as of the day and year first above written.

RHINO RECORDS, INC.

By:

Tit■e= Title:

／́

⌒
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Capitol To Distrib Rhino Fare
Capitol Records has signcd a
long‐ term distributioll deal with

m Rccords,the Sallta Monlca
bascd indie label specializlng in

reissue and novelty releases. Pact,
believed to coYer three years, is
effective immediately and gives
Capiool exclusive U.S. distribution
rights to aI Rhino vi-nyl and video
product.

The label, founded in l97E by ex-
record store owner Richard Foos
and partner Harold Bronson, ex-
pects to exceed $3,000,000 in sales
on its approximately 225-title
catalog in 1985. Diskery's top
sellers through the years have be€n
"The Turtle's Greatest Hits" and
"Homecoming Quoen's Got A
Gun," by,ulie Brown, both of
which have sold between 5G70,000
units.

Contqnpo Farc

In addition to reissue and novel-
ties, Rhino has releas€d some con-
temporary fare, including LPs by
the Beat Farmers and Los Angeles
folksiryer Pfuanc.

Rhino Video, meanwhile, boasts
a dozen cassettes, inctuding "MY
Brealifast With Blassie," an AndY
Kaufman spoof of "My Dinner
with Andre," and "Saturday Night
Shockers. r' Company plans to r€-
lease four more tides by the end of
the year.

Although Capitol will distribute
Rhino Video product, the indie
label retains the right to strike
dr homevideo deal should a
ta:( offer mat€rializ€.
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Gapitol Disttibtttion PaGt

Opens New Flelds For nhin0
LOS ANGELES A new major di6tri- inspired by Dr. Demento's s-lmdicat'

bution pact with Capitol under- ed weekly radio show' "Dr'-De'
sco"es rt,hino Recordl' evolution mento Presents The Createst Nov'
from a ouirkv. noveltv{riented la' elty Records Of All Time" is being

bel into i broad-based' independent offered both as a deluxe boxed set

line that has juggled its early in- and in individual volumes.

uotu"rn"nt ruiti t6iul Southern Cali' Other current releases, which
fornia rock and ofi-the-wall comedy Bronsou asserts cornprise Rlino's
with increased actiYity in licensed strongest Fall release in its }istory'
reissue packages. - reflect the label's current base' A

The Santa-Monica-based label, second album of'50s-styled covers

fouuded in the mid-'?0s as an infor- of current hits by Big Daddy has al-

mai spinoff of a local retail outlet, ready r aped a top 
^20 

single hit in

since divested, reportedly negotiat- the U.K. (Brqce Sprilg*j.en.s
ed with Caoiiol itecordi Services "Dancing ln The Dark") Rhino's
Gi.rrro ou". ih" oa"t two months. A early involvement with wrestlers
tl.s- iistributio'n pact commenced such as Fred Blassie meanwhile
Oct. 1, but Rhino co-founder Harold prompts "Wrestling Rocl(s," a new

.Bronson indicates both companies anthology, and a "T'\y' Them-e Sing-

are di""ussing additional alliances Along Atbum" marks a tiird novel-

in oroduct minufacturing, co-pro- ty offering
duition of mast€rs that would- L-;-- --s 4rs:r, oscorfrdan ac-

pear.on Capitol, and international ii- tive licensee for '50s and '60s rock,

censrng. r&b and pop material otherwise ne- 
ihe]nitial distribution deal was glected by mainstream labels, a

struck between Dennis White, exec' thrust that continues with a new

utive vice oresident for Capitol Re- package ofJames Brown's greatest

cords Group Services. ani Rhino hits. The label is now packaging
o.""la"nt ni'"ttara foos. Con"u"rent special Compact Disc anthologies as

.t"ith th" mou" to Capitol's branch well, with an Everly Brothers cD'
svstem. Rhino has added former Po inspired by Rhino's recent reissues

liGram West Coasr branch chief of the duo's early Cadence albums'
(enny Hamlin in a new executive due this month' Also in the works: a

niche. Little Richard cD sAM SUTHERL ND

The Rhino/Capitol deal coincides
with the most ambitious Rhino
package to dat€, a five album series



AMENDMENT

This Amendment r-s entered Lnto effective August 31, f987 by
and between Capitol.-EMI Manhattan-Ange1, a divt-sion of Capitol.
Records, Inc., a Delaware corporation ("CEMA"), and Rhino Records,
Inc. ( "Company" ), in view ot the fo-tlowing tacts:

a, CEMA (as succes sor-in-interest to Capi-tol Records, Inc.)
and Company are parties to a Distribution Agreement ctated October I,
1985, which ls CEMA's Contract No. CRI-D-IOI7 (the ,,Agreement,,).

b. The parties desire to amend the Agreenent as provided
herein.

THEREFORE, notwithstanding anything to the contrary set torth
in the Agreement, and in consideration ot the terms and conditions
of this amendment and other good and valuable consideration, the
receipt of which hereby is acknovrledged by each party, CEMA and
Company hereby amend the Agreement as follows:

1. Paragraph I1 of the Agreement l-s defeted in its entirety.
2. Paragraphs I1A, flB, and lfC are substituted in rts place

as toflows:

l-1A. Stateme-n-tj:-.and Payments:

a. For each calendar month during the term of this
Agreement, CEMA shall render and mail- a statement to Conpany
setting forth the dollar amount of Gross Sales, Returns, Net Safes
and Company's Percentage of Net Sales ot Records distributed
during such calendar month. Such statement afso shalL set torth
any deductions therefrom pursuant to any provlslon of thJ-s
Agreement and any other agreements between CEMA and Company,
includinq (r4rithout limitation) any Manutacturing or Security
agreements, and the dollar anount (if any) due to company or CEMA,
as the case may be.

b. CEMA shall maif such statement to Company on or
before the .Last day of the Second (2nd) full cal-endar month
following the end of the month-Ly period covered by the statement.
Any net payment due trom CEMA to Company shall accompany the
statement; and any payment owing from Company to CEMA sha-LI
constitute an account stated and r"mmediately sha1l be due and
payabfe after the rendering of the statement. CEMA's failure to
set torth an amount due and payabfe by Company to CEMA shafl not
constatute a waiver of any amount due.

c. CEMA shall not be required to account to or render
separate statements to Company, any l-abel or artist on account of
sales ot Records by a fabel or artist distributed by CEMA pursuant
to contracts betr^reen such label or arti-st and Company, and may
cross -col Iateraf i ze and set-off al-L debits and credj.ts owed by or
to such .Labels, so as to arrive at a net bafance due to or payable
by Company hereunder.



d. conpany represents, warrants and promises that r-t
sha1l make all payments when due, without set-off or delay. Time
of payment is of the essence ot this Agreement. If Company fails
to pay any statenent r-n tull rrhen due, CEMA may charge company
interest at the maximum legal rate and, in addition to its other
remealies at law, equity or pursuant to this Agreement, suspend or
terminate its performance hereunder.

1lB. Returns

Company sha]l be responsi.bl-e to pay or reimburse CEMA for
al-l- Returns of Records hereunder. In any month where Net Sal-es
are obtained, the charge to Company tor Returns 1s determined in
the computation of Net Safes, as set forth hereln. In any month
where Returns exceed Gross Sales, CEMA sha1l charge to Company
Company's Percentage of such excess.

l-f C - Reserves

a. CEMA shall be entitled to deduct trom any paynent
or^ring to Company (or, if such amount is insufficient' to charge
and bill- Company tor) a Reserve against tuture credits, rebates,
adjustments for Returns or other sums payab.le by Company to CEMA
of Fifteen Percent (158) of Net SaLes per month for albums (in
either Disc, Cassette or Compact Disc contiguration) and Fifty
Percent (509) of Net Sales per month for singles (in either 7"
Disc, 12" Disc or Cassette configuration) ( "Reserve" ). CEMA may
unilateralfy, upon wr.itten notice to company, increase the amount
of this Reserve percentage in the event that Company experiences
Returns of Records in excess of Fifteen Percent (158) of Net Sales
averaged over any three-month period, up to and incl-udlng an
amount equal to Twenty Percent (208) of Net Safes.

b. One-sixth t!/6:L}j' ) of the Reserve taken ln the First
(lst) month of this Agreement shall- be ]iquidated and reported on
each monthly statement tor the Second (2nd) through Seventh (7th)
months of this Agreement, and on such basj-s thereafter. By way
of illustration, in the Third (3rd) month of this Agreement'
one-sixth (L/6Eh) of the Reserve taken in the First (fst) month
shalf be l.iguidated and reported, together with one-sixth (l-16th)
of the Reserve taken in the Second (2nd) montht in the Fourth
(4th) month, one-sixth (L/6th,) of the Reserve taken ln the
First (fst) month sha]l be f j-quidated and reported' together
with one-sixth (1,/6th) of the Reserve taken in the Second (2nd)
month and one-sixth (L/6th) of the Reserve taken in the Third
(3rd) month; and so torth. Upon .its being liquidated and
reported, the amount of the Reserve sha11 be appfied and credj-ted
to Conpany's account, subject to Paragraphs 1IC.c. through lIC.e.
The Reserve shall- be reduced by the amount so applied.

c. Until it actuafly is paid by CEMA to Company, or
otherwise reduced, the Reserve shall be accounted for separatefy
each month but owned by CEMA; and sha11 be subject to afl of
CEMA's charges, offsets and recoupment rights ' incfuding (without



-timitation) those set forth in Paragraphs lfc.d. and 11C.e. Company
shafl not earn the Reserve untif r-t actualfy is due and paid by
CEMA to Company. No creditor of Companyrs shall- have any claim to
any portion of the Reserve that has not been earned by Company.
The Reserve is not lntended by the parties to constitute a
security device, but rather l-s a means to compute i,rhen Company's
Percentage is earned. In the event that any court of competentjurisdiction determines that the Reserve is not owned by CEMA or
is a security device, it shal-f be deemed to be included as an item
of the Col-lateral described l-n the Security Agreement between the
parties.

d. At its option, CEMA may (but shafl not be required
to) retain and apply all or part of the Reserve against any sum
due from Company to CEMA, including (r^rithout fi-mitation) (i) the
full amount of any current, cumuLative or prospective credits,
rebates and adjustments for Returns received, issued or commj-tted.
by CEMA to be issued as of the statement date but not included in
the determination of Net Sales for the monthl-y period covered by the
statement; (ii) any bafance due to CEMA by Conpany tor
manufacturing services rendered by CEMA to Companyt or (iii") any
and all- other sums that may be due hereunder from Company to CEMA,
or otherwi.se payable by Company to CEMA. CEMATS rights under this
Paragraph l-tc.d. shal-]- be in addition to and not in fieu of its
rights under paragraphs flB. and 11C.a., af1 or any of which may
be exercised in any order or simuftaneousfy. The Reserve shal1 be
reduced by the amount so applied.

e. No part of the Reserve sha]l be applied and credited
to Companyrs account for any month in which Returns exceed Net
Sales. In that case, the protion of the Reserve scheduled for
liquidation either may be retalned and applied to CEMA's account
pursuant to Paragraph l-l-C.d., or retained and rescheduled for
liguidation as if first taken in the rnonth retained. The Reserve
shal-I be reduced by any amount retained and apptied to CEMA,s
account -

f. Notwithstanding anything to the contrary contained in
this Agreement, and during the Six (6) month perj-od immediatefy
preceding and any period following any termination of this
Agreement, whether by expiration of the term, notice of
termination, or otherwise: (i) CEMA shal-l- be entitled to withhold
from any funds otheri,vise payab.le to Conpany reasonable Reserves
against Returns without regard to any limitation set forth in
Paragraph I-LC.a. , and (ii ) CEMA shal-.l have no obf igation to credit
any Reserves to Company's account whatsoever. After the
termination of this Agreement, CEMA may liquidate and report such
Reserves without regards to the scheilule set forth at Paragraph
11C.b., in such manner that CEMA deems appropriate in light of
Cornpanyrs returns experience. However, i-n no event shall- CEMA
withhold at any time more than Fifty percent (508) of the amount
otherwise payable to Company by CEMA.



3. Except as provided herei-n, the Agreement shall- be and
remain as it noh/ stands.

RHfNO RECORDS, INC.

By:

CAPITOL-EMI MANHATTAN-ANGEL,
a division of Capitol Records, Inc.

By:
Denn j.s R. White ,
President

Richard Foos,
Pre s iden t



RHINO RECORDSINC.
Rhino Vid∞ '
Rhino Bros Music
Orange Skies Muslc

1201 01ympic BIvd.

Santa Monica・ CA 90404
(213)450‐6323
Telex 4972305 RHINO
Telefax(213)4503055

September 21′  1987

Mr. 」oe smith
CAPITOL RECORDS INC.
1750 N. Vine Street
Hollywood′  California 90028

Dear 」Oe:

Il is wi!h great regret that lre are r.rriting this letter, but we
feel it is importanE that you know our true feelings. At this point
rre are unhappy wi!h our relationship with capitol, and we though! you
should be aHare of the reasons vhy,

In general, we 9eE the disLinct impression that. the chief
executives of the company (yourself included), could care less about
us, and that on aIl levelsr Rhino is an extremeLy low, if even
existentr priority. As we Lrill detail in this Letter, it seems to uslhat there i.s a total lack of desire to have any kind of meaningful
relalionship with Rhino, and lhat any attempt on our parts to re;tifythe situation is met r.rith pat.ron Lzing, disdain and ultimately
inaction. While our problems are too numerous to mention here, thefive major areas and,/or instances that are most troublesome are as
follovs: (1) production dealr (2) the Monkees situation,(3) Distribution with regards to independent s!ores, (4) Iicensing,(5) foreign. We will give brief details on each-

1) Production DeaI. At the time our agreement with Capitol wasfirst nFfo-FiEE6?l-TE-Fa s with rhe undersraiding r.har ir rould be a
combined produciion/distributi.on deal. ;ihen we or.-. ::ecei.,'t: e
iistribution agreement, rre ques!ioned where the production agreement
sas and wele t.old it. nould be forthcoming. Well., it is now lwo years
laLer and riij6-, Lbe*.eJce{rtion of.ooe feeble.,.deal oeno....( r,rhi-clr we
d€scEiled Lo you a!..a neet,ingr and you agreed it was a pogr .o.f terJ,
v,e have yet to receive even a serious offer from you. your blat.ant
neglect to even present us r{ith an offer could possibly be understood
if our track record did not include a Number One Hit, and the sweet
and sour distinction of having every one of our other new artists
:ign.ed-erey by major labels whon we could noc possibJ.y compete lJith
financially.

2) Th9 t4onkees Si!uaCion. After our frustraLing experience
trying to release follow-up singles !o 'At This Momentr" we real
!ha! the odds of an independent breaking a cBR sing).e are
infinitesimal- Therefore, when the opportunity came for us !o sign
the Monkeesr Lr€ ctro€ to you to see if we couldnrt make some type of

in

ized



Mr. Joe Smit.h,
September 2l r
Page 2.

Capi tol Records Inc.
r 987

joint venture deal. Of courser if we had the Capitol production
arrangement, Ehis r.rouldn't have been a problem as we could have
au!.g.mati-cally placed the alburn on Rh i no/Capi.lg-l_, but. ee still triedour best. to interest you in the project. When intereat r/as notforthcomingl.ve signed the band ourlelves feeling it would be adisaster having them uith another label when ne 6ad the lronkees'entire.back cataJ.ogue. Still feeling t.hat ue had to get Capitol'spromotional support to make this project rrork, ne calied you a coupleof months prior to the rel.ease of the single and asked if Capitol
could help us with t.he promotion on lhe record. you tol.d us co meetwith Don Zimmerman, which we did. At the meeting Don told us thatalthough it might not be their staff,s top priority, it would beworked. sometime laterr when ue discovered that rhe record was notbeing worked by capitolrs promotion st.af f r we carled David Berman(who had subsequenEly repraced Mr. zimmerman). He said he would lookinto tlie situarion and subseguently told us that the Capilolpromotion staff coutd not wofk the'record.

Meanwhiler much to our chagrin, our norst nightmares have come topass. Although the Monkees record is top ten phones aE NUMEROUSmajor stations, only a small handful have added the single. Thefeedback lre seem to be getting is lhat Ehe st.ations donit lrant togive their precious few adds to Rhino who onry come to them with !r.roor three records a year. on lhe video front, t.he situation is even
nore dismal . Because of a political situat.ion with one person atMTVl thgy will not air the lrtonkees' videor €v€n though iL isconsistently in their top ten reguests (see accompanying MTv trackingsheec). We find it hard to beli;ve that., with Capit6:.'J assistance,
MTv could ignore a video thae has consistently been in their top t.enrequests even though theyrve never played it.. Meanwhiler on thesales front, CEMA has s h i pped-T5016-6d-in-iTE of rhe album in irsfirst two weeks of release. hlit.h that kind of initial retaiLreaction, with precious tittle airplay, it seems obvious trrit wi.cnany kind of radio and/or video successr the revenues from this albumcould mean a few million dollars for both of us-

On the ot.her handr if the record does fail at MTV and radio, asit appears it wi11, Rhinors return exposure with 150rOOO units in thef:e1d could be financially Cisastrous.

3) Ing$eldent Stgres. Some time ago we met vith your David
Berman fid-EriTgmTr-s-EjTfHe i n to <iiscusi our grave concerns inregards to Capitolrs lack of contact r.rith indipendent. stores. Afollow up meeting vas promised within a couple of hreeks, yet it hasnos been four months and none of us have gotten any commuiricaEionregarding the promised foIlow-up meeting.

4 ) Jicensinq. As I
reissues. Capitol has
Rhino licenses product
you receive monies f rorn
the product. while one
the chance to hrork L'it.h

rm sure you realize, Rhino,s backbone is in
a rich but underdeveloped catalogue. t4rhen
from Capitol , capitol wins on both ends, as
both the licensing and the dist.ribution of
would think capitol would be salivatinq atus in this regard, it seems almost the



Mr. Joe Smith, Capitol Records Inc.
SepEember 2L' 1987
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opposile is the case. At our second meeting silh you, ve explained
hou we had been denied our request to Iicense our charting NCville
[x6p_lb-ers Anthology for compact. disc (which Capitol had already
licensed to us for album and cassette). we couldnrt understand this,
as even the initial shipments of this producl could mean a
half-million dollars in gross revenues for Capitol . Your reply was
that. we should give you a couple of mont,hs and things like t.hal Hould
be worked out. well iE is nou some six months later and, even though
some progress has been made on the Nevilles situationl overall with
respect !o licensingr the situat.ion - if anything - has gotten even
more stringen! for us.

5) Foreion. Although werre no! sure this is in your
jurisdiceion' it. has amazed ua that 'EUl" Horlduide has shown a total
disinterpst in entering into any type of production arrangement or
Iie;Sgi{rg agreement - in any territory in the world, for any of our
alburns - even though ve always give them first shot. Consequentlyr
for every one of our albums we have to scramble around to make
individual licensing arrangements on a pro jec t-by- pro jec t. basis nhich
is extremely !ime consuming. we are continually making deals r.rith
every other major label throughout the worldr and Ehey are enjoying
many successes with artists like Billy vera, Ritchie Valens and the
Monkees.

while there are also probJ.ems in numerous other areas, there is
no need !o belabor lhem here. our basic point is tha! we are
extremely frustrated because r ds lreat as our success has been, ue
see Capitol exploiting Rhino to only a bare fraclion of its
pocential. While tJe also realize t.hat your priority (and time) is in
turning around capitol's financial state and rebuilding its
organizationl by ignoring a significant source of income, it seems to
us you're ultimat.ely constraining its potengial.

In conclusion, all we are asklng is that if we are as low a
priorily for Capitol as it seems, let's at the very least admit it,
remain friendsr and allow Rhino t.o seek other alternatives r,rhereby
it's full potential may be achieved.

Regards,

{U"t',f+ft4-'
Richard Foos
Pres iden t

Vr?a2-*--
Harold Bronson
Managing Director

H8\RF\ Ab

Enclosu re
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DAT28  09/01/87
T03    V=CК

= llARRIS 
‐ MTv

FROM8= TELEMARKETINC CORP. OF AXERECA
RE8    TOP `O v=DEO VOTE FOR 09/01/87

α″ ″

1 1324 Fλ T BOYS/BEACH BoYs
2 1530 MADONNA
3 1104 GEORCE ‖:cHAEL
4 1380 WH:TESNAKD
5 1252 LOS L030S
6 001  30ROPE
7 1866 POISoN
8 1931 HOTLEY CRUE
=井 9 1042 HONKEES
10 967  MoTLEY CRUE
l1 250  30N 」Ov:
12 960  WHェ TNEY H00STON
13 120  BoN JOVI
14 894  .PO:sON
15 1086・HEART
16 153  ●ENES:S
17 1894 HEART
10 1712 PR:NCE
19 426  JANET ,ACKSON
20 1632 HUE= LEW=S
21 1`78 TPAU
22 101  おcDC
23 1549 8U2AUNE VЁ cA
24 295  WH=T2SNAKE
25 230  BANCLES
26 182  HADO‖ NA
27 164  JANET 」ACKSON
20 1755 CREAT WH:TE
29 745  PO:SOu       :
30 1180 BOB SEcER
31 109  BEAST=E BOYS
32 203  POIsoN
33 189  ‖oTLEY CRU2
34 181  MADOtlNA
35 1824 L:sA LISA
36 151  EUROPE
37 1325 DEF LEPPARD

:: i::3 :ξ:3『
IE BOYS

40 1199 RICHARD HARX

I{IPE OUT
I{HOIS THAT GIRL
I I.'ANT TOUR SEX
HENE I CO AGAIN
LA BAHBA
CARRI E
I WON'T TORGSI YOU
I{ILD SIDE
HEART AND SOUL
GTRLS GINLS GIRLS
T{ANTED DEAD OR AITVE
I WANT TO DANCE
YOU GIVE LOVE A BAD NAHI
I WAIIT AC?ION
ALONE
LAND OT CONFUSION
WHO WTLL YOU RUN TO
YOUIVE GOT THE tOOK
PLEASURE PNINCIPLE
DOING IT ALL FOR HY EABT
}IEART AND SOUL
WHO HADE TIHO
LUKA
S'ILL OF THE NIGHT
WALK LtXE AN EGYPTTAN
?RUE BLUE
CONTNOL
ROCI( t{B
IOOK $HAT THE CAT DRAGCED
SHAKE DOI{N
FIGHT TOR THE RIGHT
TALK DIRTI TO },IE
ltoltE sr,rEET HOr.tE
PAPA DONIT PREACH
LOST IN EHOTION
F I NAL COU}'TDOI{N
h'or'1EN
NO SLEEP TIL BROOKLIN
CONTAGI OUS
DONIT }IEAN NOTHING

:N

OTHERS
TOTAL

5〔

20〔

0『FERED TRAPF:C8
「
lRST HOUR8 eAqJ oEcoND nouR, J4.f g
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DATE8  09/02/87
T08    V:CK= HARRIS ● MTV

「
ROM8  TELEHARKET=NC cORP. oF AHERICA
RE8    TOP 40 V=DEO vOTD 

「
OR 09/02/87

1 1324
2 1380
3 1866
4 1lo4
5 1530
6 o01
卜7 1042
0 1252
9 967
t0 250
tl 1931
t2 1894
L3 123
14 960
tS 1783
:6 17`2
17 426
t8 120
19 1549
20 1015
11 268
:2 203
13 153
4 151
5 182`
6 1632
7 1886
8 463
9 894
0 182
1 1493
2 1825
3 1379
4 1707
5 101
6 165
7 1615
3 1108
9 230
0 1690

FAT BOYS/BEACH BoYs
WH=T2,■λκE
POISON          。
C30RCE HICHAEL
HADONNA
EUROPE
HONkEEg
LOS L030S
XOTLEY CRU3
30N JOV:
HOTLEY CRUE
HEART
BON JOV=
‖H=TREY HOusToN
MICHABL 」ACXSON
PRINCB
JANET JACKSON
BON 」OV=
SUZANNE vECA
STRYPBR
BEASTIE BOYS
POISON
CENESIS
EUROP3
LISA L:SA
HUBY LEWiS
BANANRAHA
ATLANT:C STAR
POISON
HADONNA
CRAT2PUL DEAD
DEF LEPPARD
BRYAN ADAMS
SAXMY HACAR
HADONNA
」ANET JACKSON

:::B::G:畿
BS°N

BANCL28
WH:SP3R3

WIPE OuT
HERE : GO ACAIN
I WONoT FORCET Y00
: WANT Y00R SEX
WHOis THAT CIRL
CARRIE
HEART AND SOUL
LA BAMBA
CIRLS CIRLS G:RLS
WANTED DEAD OR ALIVE
WILO SEDE
WHO ‖:LL YOU RIJN T0
LIV:NG ON A PRAYER
I WANT TO DANCE
BAD
Y00'VE COT THE L00K
PLEASURE PRINCHPLE
YOU CIVE LOVE A BAD NAME
LUKA
HONESTLY
NO SLEEP T:L BROOKLYN
TALK D:RTY TO ME
LAND OF CONFUS:ON
PINAL COUNTDOWN
LOST IN EMOT10N
DOXNG lT ALL 

「
OR HY BABY

I HEARD A ROMOR
AL‖AYS
I WANT ACT10N
TRUE BLUE
TOuCH OF GRAY
WOMEN
HEARTS ON FlRE
CIVE TO LIVE
PAPA DON'T PREACH
NASTY
ONLY IN MY DREAMS
SHAKE DO‖ N
WALК L:KE AN ECYPTIAN
ROCK STEADY

OTHER
TOTAL

169
166
129
102
85
83
82
79
64
51
48
35
33
30
23
18
15
15
13
13
13
10
10
10
9
9
8
8
7
7

7
7

7
6
6
こ

6
6
6
5
594
2000
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Grirol Rctx&. lnc.

F':'
'1.. r

I 750 Norrh Vine Srrerr. Hollvr^od. Glilaoi.9m29Qltl4624252

RAPHAEL TISOALE
Oi..ctor. Suainaa. Alltir.

January 22, L987

.r 2. Production Artists:
(a) Upon Capitolrs written notice to Rhino that it

wishes to include a particular artist in this production
Agreement (such an artist is sometimes referred to herein as a
"Production Artist"), Rhino nilI provide to Capitol the
services of such Production Artist for the remaining term,including all options, of Rhino.s agreement irith suah
Production Artist, as of the date of Capitol,s notice (such
Production Artist's "Termil. Capitol would not acquire rightsin catalog, but would be entitled to pick up an al6utn incurrent release.

Jay Cooper, Esquire
Cooper, Epstein & Hurerri.tz
9465 Wilshire Boulevard
Beverly Hills, Cali forni.a 90212

. Re: RHINO RECORDS, INC.

Dear Jay:

Capitol is retracting its offer of October 31, 19g5 and
now proposes to enter into the following arrangements with your
client, Rhino Records, Inc.

A. Production Agreement:

Under this proposed agreernent, for a four-year period
Capitol vrill have the excLusive option to acquire as a Capitotarti.st each current or newly signed artist on Rhino or itjaffiliated Iabels. If Capitol exercises each such option, thefollowing terms will apply:

1. Term: If Capitol exercises its option with
respect to a Rhlno--artist, Lhe term trill be run -for an initialperiod of no less than one (1) year from the date of exercise,plus four options at Capitolts election. Except for the
lnitial period, each such period wiLl commence upon the expiry
of the preceding period and end six (6) months after delivlry
of the mininum product commitment for such period, subject toCapitol's overcall album riqht.

Page I of 7
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tbl Capitol will, solely and perpetually own thecopyright in master recordings under thl pioduction Agreement
although Production Artists will be rel,eased in the UiiteaStates on a joint "Capitol/Rhino' label.

3. Product Conmitment:

The mininum product co[unitment for each period of theterrn will be masters sufficient for one aIbum, subJect to oneovercall album option at Capitol,,s election to inciease the
minimurn product conmitment in each period. The overcarr arburnopcion may be exercised within six lnonths after release of thefirst album.

4. Recordinq Funds:

(a) Following a production Artistts first album,the recoupable minirnum recording fund will be t$ro-thirds (2i 3)of the royalties derived from U.S. net retail full price salesof the prior album, including reasonable reserves, (in atlconfigurations including conpact discs) by such production
Artist in the preceding ttrelve nonth period following initialrelease.of such prior album, subject to the following "floors"and "ceilings":

(i) with respect to a production Artj.st who has
never had an album released by Rhino or any other label, orwith respect to a Production Artist whose previous Rhino album
had net U.S. sales of 50,000 units or less in the t\relve-monthperiod following j.ts initial U.S. release, the following will
applv:

Album (if anv)

firs t
second
thi rd
fourth
fi fth
s ixth
seventh
eighth
ninth
tenth

$ 5o,ooo
70,000

100,000
100,000
150,000
150,000
225,O00
225,00O
275,000
275,0OO

Ceilinq

$140,000
200,000
200,000
300,000
300,000
450,000
450,000
550,000
550,000

Floor

Paqe 2 of 7
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仝12um (lf any) FLoor Cellinq

first
second
third
fourth
fifth
sixth
seventh
eighth
ninth
tenth

S100,000   -―
125′ 000   250′ 000
175′ 000   350,000
175′ 000   350′ 000
225′ 000   450′ 000
225,000   450′ 000
275,000   550,000
275′ 000   550,000
325,000   650′ 00o
325,000   650,000

(iii) With respect to a production Artist whose previousRhino album had net U.S. sales of 100,000 or more unit; in thetwelve-month period following its initial U.S. releas",the following will apply:

$150,000   -―
175′ 000   350′ 000
225′ 000   450′ 000
225,000   450,000
275,000   550,000
275′ 000   550′ 000
325′ 000   650,000
325,000   670′ 000
375′ 000   750,000
375′ 000   750,000

,." (b) During the initial period and first optionperiod,. Capitol may, after consulting Rhino, require'aProduction Artist to record singles instead of j full album.In such event, the single recording fund wi.II be one_tenih'ofthe applicable atbum recording funi.
(cl All advances, including recording funds, toRhino rnay_be recouped against royal.ti6s due Rhiio from'aLIRhirtb artists picked up by Capitol.

A■bum (if any) F loor Celling

first
second
third
fourth
fifth
sixth
seventh
eighth
ninth
tenth
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