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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO.:

LIL’ JOE RECORDS, INC., a Florida
corporation,

Plaintiffs,
V.
MARK ROSS, CHRISTOPHER WONG
WON, JR., RODERICK WONG WON,
LETERIUS RAY, ANISSA WONG WON
and LUTHER CAMPBELL,

Defendants.

COMPLAINT

Plaintiff, Lil’ Joe Records, Inc., sues defendants, Mark Ross, Christopher Wong Won, Jr.,
Roderick Wong Won, Leterius Ray, Anissa Wong Won and Luther Campbell, and alleges:

JURISDICTION AND VENUE

1. This action arises under 28 USC § 2201, the Copyright Act, 17 U.S.C. § 101, et
seq., and the Lanham Act, 15 U.S.C. § 1501, et seq. This Court has subject matter jurisdiction
over these claims pursuant to 15 U.S.C. § 1121 and 28 U.S.C. 8§ 1331 and 1338(a), and
supplemental jurisdiction over the state claims pursuant to 28 U.S.C. 81367(a).

2. Venue in this judicial district is proper pursuant to 28 U.S.C. 81391 because (i) a
substantial part of the events or omissions giving rise to these claims occurred in this district, and
(i1) a defendant is subject to this Court’s personal jurisdiction with respect to the claims.

The Parties

3. Plaintiff, Lil’ Joe Records, Inc. (“Lil’ Joe™), is a Florida corporation.
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4. Defendant, Mark Ross, is believed to be a citizen of the State of Alabama or the
State of Florida and is subject to the jurisdiction of this Court by virtue of (i) operating, conducting,
engaging in or carrying on a business or business venture in Florida, or (ii) engaging in substantial and
not isolated activity within Florida.

5. Defendant, Christopher Wong Won, Jr., is a citizen of the State of Florida who
resides in Broward County, Florida.

6. Defendant, Roderick Wong Won, is a citizen of the State of Florida who resides
in Miami-Dade County, Florida.

7. Defendant, Leterius Ray, is a citizen of the State of Kansas and is subject to the
jurisdiction of this Court by virtue of (i) operating, conducting, engaging in or carrying on a business or
business venture in Florida, or (ii) engaging in substantial and not isolated activity within Florida.

8. Defendant, Anissa Wong Won, is a citizen of the State of Florida who resides in
Miami-Dade County, Florida.

9. Defendant, Luther Campbell, is a citizen of the State of Florida who resides in

Broward County, Florida.
Background

10.  The 2 Live Crew was a notorious rap group comprised of Luther Campbell, Chris
Wong Won, Mark Ross and David Hobbs.

11. Christopher Wong Won is deceased. Christopher Wong Won, Jr., Roderick Wong
Won, Leterius Ray and Anissa Wong Won purport to be his surviving children and possibly his
heirs (although an estate has was opened, but never administered). (Christopher Wong Won, Jr.,
Roderick Wong Won, Leterius Ray and Anissa Wong Won are hereinafter collectively referred

to as the “Wong Won Heirs.”).
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12.  Prior to 1991, Christopher Wong Won, Mark Ross and David Hobbs were
engaged as songwriters and musical performers at the instance and expense of Luke Records Inc.
(“Luke Records”), who had the right to exercise creative control over the creations of the persons
listed above. At no time did Christopher Wong Won, Mark Ross or David Hobbs obtain any
ownership interest in their contributions, nor in the copyrights created and owned by Luke
Records.

13. In or about 1991, Christopher Wong Won, Mark Ross, David Hobbs and Luther
Campbell transferred all of their copyright rights to 2 Live Crew’s music and trademark rights in
2 Live Crew’s marks and cover designs to Luke Records. See 3 Contracts attached hereto as
Composite Exhibit A. Said copyrights are interaliadescribed on Exhibit A and hereinafter called
the “Works.”

14. In 1991, Luther Campbell owned and was an employee of Luke Records.

15. In or about 1995, Luther Campbell and Luke Records became the subject of
bankruptcy proceedings in the U.S. Bankruptcy Court for the Southern District of Florida which
were jointly administered in Case No. 95-12785 BKG-RAM (the “Bankruptcy”).

16.  Pursuant to the Joint Plan of Reorganization in the Bankruptcy, all of the
copyright rights to 2 Live Crew’s music, compositions and trademark rights in 2 Live Crew’s
marks and cover designs, including the Works, were sold and transferred to Lil” Joe and it’s
owner, Joe Weinberger. “free and clear of any and all liens, claims, encumbrances, charges,
setoffs or recoupments of any kind”, thereafter “no royalties, whether as artist, producer, writer,
publisher, or in any other capacity, on any of the masters or compositions” are due to Luther

Campbell or Luke Records, and Luther Campbell who released among other claims and persons,
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Lil’ Joe and Weinberger for all claims, including “for royalties to be paid in the future” as a
result of this transfer. See Joint Plan of Reorganization attached hereto as Exhibit B.

17. At no time did Christopher Wong Won, Mark Ross or Luther Campbell file a
claim in the Bankruptcy Case, asserting they were entitled to or that they owned any of the
Works or trademarks at issue.

18. In accordance with the order endorsing the sale, since 1996 Lil’ Joe exclusively
owned and have exploited all of the copyright rights to 2 Live Crew’s music, compositions
(including the “Works”) and trademark rights in 2 Live Crew’s marks and cover designs.

19.  Christopher Wong Won did file a fraudulent trademark, which was extinguished
by order of the United States District Court, dated October 22, 2002, a true and correct copy of
which is attached as Exhibit C.

20.  Christopher Wong Won, in settling claims asserted against him, agreed that Lil
Joe, and Weinberger “own(ed) all right, title and interest to all copyrights and trademarks
previously conveyed to them in the bankruptcy of Luke Records and Luther Campbell” and
further agreed that “he has no further claims to any royalties to any of the works owned by” Lil’
Joe, Music pursuant to the document attached hereto as Exhibit D. As a result of that settlement,
Christopher Wong Won further released Lil Joe, Music and Weinberger from, among other
things, “[a]ll royalties, profits and other monies or payments at any time, directly or indirectly,
due or to become due”, “[a]ll rights to sue for infringements”, and all rights to terminate.

21. In or about 2000, Mark Ross filed a bankruptcy in the U.S. Bankruptcy Court for
the Northern District of Alabama. In that case, an adversary proceeding was commenced by Lil’

Joe against Mark Ross and, in settling that claim, Mark Ross acknowledged that, other than
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writer’s performance rights (which are not relevant to this proceeding), “he has no rights (master
or publishing) to any previous recordings owned by Lil” Joe Records, Inc. and (a related
company) Lil Joe Wein Music, Inc. (not relevant to this case) and The 2 Live Crew name, which
were previously owned by Luther Campbell and Luke Records.... Additionally, Debtor [, Mark
Ross,] has no rights (master or publishing) in any other recordings owned by Lil’ Joe Records,
Inc.” pursuant to the document attached hereto as Exhibit E. In addition, he relinquished or
conveyed his revocation rights.

22. At all times relevant, Luther Campbell was an employee of Luke Records, who
conveyed all rights to the copyrights at issue in favor of Luke Records as an employee for hire
and any royalty and other rights that he might have had were extinguished by virtue of the
Bankruptcy order, the transfers and related documents escribed above..

23.  OnJanuary 23, 2003, a final judgment was entered in favor of Lil Joe and against
Lawrence Wong Won interalia, permanently enjoining him from using the trademarks herein at
issue.

24.  OnJune 24, 2003, Joseph Weinberger entered into a settlement agreement in Case
No. 02-0548 in Miami Dade Cicuit Court with Christopher Wong Won, pursuant to which
Christopher Wong Won again agreed that “there are no royalties owed to him from the Lil Joe
Companies...and agree(d) he has no claims to any of the existing works owned by the Lil Joe
Companies...and releases any claims whatsoever” (with respect to said works), and a copy of a
general release was recorded of record with the U.S. Copyright Office on October 12, 2004.

25. On August 16, 2006, a further injunction was entered in favor of Lil Joe versus

Christopher Wong Won, prohibiting him from use of the trademarks at issue herein.
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26. At all times relevant, Lil Joe registered the copyrights in and to the Works. The
registrar of copyrights recorded the registrations.

27.  On or about November 4, 2020, each of the Defendants provided notice that they
were purporting to terminate their copyright grants in the Works pursuant to 17 U.S.C. 8203, a
true and correct copy of which is attached hereto as Exhibit F and hereinafter called the
“Termination Notice.” Defendants claimed to have a sufficient interest in the Works to legally
exercise the rights of termination under the termination provisions of the Copyright Act. Said
Termination Notice seeks to terminate the copyrights in the master recordings in the “Works,”
but no other copyrights. As demonstrated herein, they legally do not have the right to do so.

28. Plaintiff has retained the undersigned law firm and agreed to pay the resulting
legal fees necessary to prosecute this action.

Count | — Declaratory Judgment (as to the Validity of the Termination Notice)

29.  Plaintiff repeats and realleges the allegations contained in paragraphs 1 through
27 hereof.

30. A bona fide dispute exists between the parties regarding the Defendants’ legal
rights to terminate the grant of copyrights in the Works in favor of Plaintiffs pursuant to 17 USC
§203

31.  An actual and present justiciable controversy has arisen and now exists between
the parties as to Defendants’ legal rights and ability to terminate the grant of copyright rights to
the Works, which have been transferred to and are owned by Plaintiff because, among other
things, a) the requisite and proper notice has not been provided, b) they were works for hire
which cannot be terminated, c) they are derivative works, d) Luther Campbell, Luke Records and

Mark Ross bankruptcy orders extinguished any ability they might otherwise have to terminate,
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e) Christopher Wong Won and Mark Ross each conveyed their termination rights to Plaintiff
pursuant to written agreements and f) there is not a majority of those interested in the copyrights
of the Works for a proper termination.

32.  The parties are in doubt about their rights with respect to the termination of the
copyright rights to the Works, which have been transferred to Plaintiffs.

33.  There is a bona fide, actual, present, and practical need for the Court to declare
whether defendants can terminate the copyright rights to the Works, which have been transferred
to plaintiffs, whether defendants properly terminated any of those rights as set forth in the
Termination Notice, and, if so, which of those copyright rights may and have be terminated.

34.  All conditions precedent to this action have been performed, waived or have
occurred.

WHEREFORE, Plaintiff, Lil’ Joe Records, Inc., demand judgment in its favor and
against defendants, Mark Ross, Christopher Wong Won, Jr., Roderick Wong Won, Leterius Ray,
Anissa Wong Won and Luther Campbell, declaring that defendants cannot or have not properly
terminated the copyright rights to the Works as described in the Termination Notice, which have
been transferred to Plaintiff and are owned by Lil’ Joe Records and, if any can be terminated,
which of those copyright rights may and have been terminated, and granting all other relief this
Court deems just and appropriate.

Count Il — Federal Trademark Infringement Against The Wong Heirs

35.  Plaintiff repeats and realleges the allegations contained in paragraphs 1, 2, 6 and

11 through 18 hereof.
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36. On March 25, 1995 and April 17, 2017, United States Trademark Registration
Nos.: 74653484 and 5178535 (“Registration”) for the mark “2 Live Crew” (the “Trademark™)
was legally and duly issued and renewed to Lil* Joe.

37.  The Registration is valid and subsisting.

38.  The Wong Won Heirs used the Trademark or any reproduction, counterfeit, copy
or colorable imitation of the Trademark in commerce in connection with his personal
performances including signs or advertisement used in commerce in connection with the sale,
offering for sale, distribution or advertising of his personal performances without Lil” Joe’s
consent.

39.  Such use is likely to cause confusion, mistake or deceive as to the ownership,
origin or sponsorship of such unauthorized use.

40.  Such actions have caused, are causing and will continue to cause irreparable harm
to Lil” Joe for which it is entitled to injunctive relief pursuant to 15 U.S.C. § 1116.

41. By reason of the foregoing acts, the Wong Won Heirs are liable to Lil> Joe for
trademark infringement pursuant to 15 U.S.C. § 1114, et seq.

42.  The Wong Won Heirs owes Lil’ Joe compensatory damages, trebling of any
damages for use of any counterfeit mark, costs and attorneys’ fees due to the exceptional nature
of this case pursuant to 15 U.S.C. §1117.

43. Lil* Joe is obligated to pay its attorneys a reasonable fee for their service.

44.  All conditions precedent to the filing of this action have been performed, waived,
or have occurred.

WHEREFORE, Plaintiff, Lil> Joe Records Inc., demands judgment in its favor and

against the Defendants, the Wong Won Heirs, awarding injunctive relief against further
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infringement and for compensatory damages, trebled for any use of a counterfeit mark, plus
interest, a reasonable attorneys’ fee, cost of suit and all other relief this Court deems just and
appropriate.

Count 111 — False Designation of Origin Against the Wong Won Heirs

45.  Plaintiff repeats and realleges the allegations contained in paragraphs 1, 2, 6 and
11 through 18 hereof.

46.  On March 25, 1995 and April 17, 2017, United States Trademark Registration
Nos.: 74653484 and 5178535 (“Registration”) for the mark “2 Live Crew” (the “Trademark™)
was legally and duly issued and renewed to Lil* Joe.

47.  The Registration is valid and subsisting.

48.  The Wong Won Heirs are using the Trademark or any reproduction, counterfeit,
copy or colorable imitation of the Trademark in commerce in connection with his personal
performances without Lil’ Joe’s consent.

49.  Such use is likely to cause confusion, mistake or deceive as to the affiliation,
connection or association of the Wong Won Heirs with Lil’ Joe or as to the ownership, origin,
sponsorship or approval of the Wong Won Heirs’ services or commercial activities.

50.  Such actions have caused, are causing and will continue to cause irreparable harm
to Lil” Joe for which it is entitled to injunctive relief pursuant to 15 U.S.C. § 1116.

51. By reason of the foregoing acts, the Wong Won Heirs are liable to Lil’ Joe for
false designation of origin pursuant to 15 U.S.C. § 1125.

52. The Wong Won Heirs owe Lil’ Joe compensatory damages, trebling of any
damages for use of any counterfeit mark, costs and attorneys’ fees due to the exceptional nature

of this case pursuant to 15 U.S.C. 1117.
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53.  Lil’ Joe is obligated to pay its attorneys a reasonable fee for their service.

54.  All conditions precedent to the filing of this action have been performed, waived,
or have occurred.

WHEREFORE, plaintiff, Lil’ Joe Records, Inc., demands judgment in its favor and
against the defendants, the Wong Won Heirs, awarding injunctive relief against further
infringement and for compensatory damages, trebled for any use of a counterfeit mark, plus
interest, a reasonable attorneys’ fee, cost of suit and all other relief this Court deems just and
appropriate.

Count IV — Florida Trademark Infringement Against the Wong Won Heirs

55.  Plaintiff repeats and realleges the allegations contained in paragraphs 1, 2, 6 and
11 through 18 hereof.

56.  On March 25, 1995 and April 17, 2017, United States Trademark Registration
Nos.: 74653484 and 5178535 (“Registration”) for the mark “2 Live Crew” (the “Trademark”)
was legally and duly issued and renewed to Lil Joe.

57.  The Registration is valid and subsisting.

58.  The Wong Won Heirs are using the Trademark or any reproduction, counterfeit,
copy or colorable imitation of the Trademark in commerce in connection with his personal
performances including signs or advertisement used in commerce in connection with the sale,
offering for sale, distribution or advertising of his personal performances without Lil’ Joe’s
consent.

59.  Such use is likely to cause confusion, mistake or deceive as to the ownership,

origin or sponsorship of such unauthorized use.

10
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60. By reason of the foregoing acts, the Wong Won Heirs are liable to Lil> Joe for
trademark infringement pursuant to Fla. Stat § 495.131.

61.  Such actions have caused, are causing and will continue to cause irreparable harm
to Lil” Joe for which it is entitled to injunctive relief pursuant to Fla. Stat § 495.141.

62.  The Wong Won Heirs owe Lil’ Joe compensatory damages, trebling of any
damages for use of any counterfeit mark, costs and attorneys’ fees due to the exceptional nature
of this case pursuant to Fla. Stat. §495.141.

63.  Lil’ Joe is obligated to pay its attorneys a reasonable fee for their service.

64.  All conditions precedent to the filing of this action have been performed, waived,
or have occurred.

WHEREFORE, plaintiff, Lil’ Joe Records, Inc., demands judgment in its favor and
against the defendants, the Wong Won Heirs, awarding injunctive relief against further
infringement and for compensatory damages, trebled, plus interest, a reasonable attorneys’ fee,
cost of suit and all other relief this Court deems just and appropriate.

Count V — Common Law Trademark Infringement Against the Wong Won Heirs

65.  Plaintiff repeats and realleges the allegations contained in paragraphs 1, 2, 6 and
11 through 18 hereof.

66.  On March 25, 1995 and April 17, 2017, United States Trademark Registration
Nos.: 74653484 and 5178535 (“Registration”) for the mark “2 Live Crew” (the “Trademark™)
was legally and duly issued and renewed to Lil’ Joe.

67.  The Registration is valid and subsisting.

68.  The Wong Won Heirs are using the Trademark or any reproduction, counterfeit,

copy or colorable imitation of the Trademark in commerce in connection with his personal

11
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performances including signs or advertisement used in commerce in connection with the sale,
offering for sale, distribution or advertising of his personal performances without Lil’ Joe’s
consent.

69.  Such use is likely to cause confusion, mistake or deceive as to the ownership,
origin or sponsorship of such unauthorized use.

70.  The Wong Won Heirs owe Lil’ Joe compensatory damages plus costs.

71.  All conditions precedent to the filing of this action have been performed, waived,
or have occurred.
WHEREFORE, plaintiff, Lil’ Joe Records, Inc., demands judgment in its favor and against the
defendants, the Wong Won Heirs, for compensatory damages plus interest, cost of suit and all
other relief this Court deems just and appropriate.

Count VI — Federal Trademark Infringement Against Mark Ross

72.  Plaintiff repeats and realleges the allegations contained in paragraphs 1, 2, 5, 11,
12 and 14 through 18 hereof.

73.  On March 25, 1995 and April 17, 2017, United States Trademark Registration
Nos.: 74653484 and 5178535 (“Registration”) for the mark “2 Live Crew” (the “Trademark™)
was legally and duly issued and renewed to Lil* Joe.

74.  The Registration is valid and subsisting.

75. Mark Ross is using the Trademark or any reproduction, counterfeit, copy or
colorable imitation of the Trademark in commerce in connection with his personal performances
including signs or advertisement used in commerce in connection with the sale, offering for sale,

distribution or advertising of his personal performances without Lil’ Joe’s consent.

12
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76.  Such use is likely to cause confusion, mistake or deceive as to the ownership,
origin or sponsorship of such unauthorized use.

77.  Such actions have caused, are causing and will continue to cause irreparable harm
to Lil” Joe for which it is entitled to injunctive relief pursuant to 15 U.S.C. § 1116.

78. By reason of the foregoing acts, Mark Ross is liable to Lil” Joe for trademark
infringement pursuant to 15 U.S.C. 8 1114, et seq.

79. Mark Ross owes Lil” Joe compensatory damages, trebling of any damages for use
of any counterfeit mark, costs and attorneys’ fees due to the exceptional nature of this case
pursuant to 15 U.S.C. §1117.

80.  Lil’ Joe is obligated to pay its attorneys a reasonable fee for their service.

81.  All conditions precedent to the filing of this action have been performed, waived,
or have occurred.

WHEREFORE, plaintiff, Lil> Joe Records, Inc., demands judgment in its favor and
against the defendant, Mark Ross, awarding injunctive relief against further infringement and for
compensatory damages, trebled for any use of a counterfeit mark, plus interest, a reasonable
attorneys’ fee, cost of suit and all other relief this Court deems just and appropriate.

Count VII — False Designation of Origin Against Mark Ross

82.  Plaintiff repeats and realleges the allegations contained in paragraphs 1, 2, 5, 11,
12 and 14 through 18 hereof.

83.  On March 25, 1995 and April 17, 2017, United States Trademark Registration
Nos.: 74653484 and 5178535 (“Registration”) for the mark “2 Live Crew” (the “Trademark™)
was legally and duly issued and renewed to Lil’ Joe.

84.  The Registration is valid and subsisting.

13
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85. Mark Ross is using the Trademark or any reproduction, counterfeit, copy or
colorable imitation of the Trademark in commerce in connection with his personal performances
without Lil’ Joe’s consent.

86.  Such use is likely to cause confusion, mistake or deceive as to the affiliation,
connection or association of Mark Ross with Lil” Joe or as to the ownership, origin, sponsorship
or approval of Mark Ross’ services or commercial activities.

87.  Such actions have caused, are causing and will continue to cause irreparable harm
to Lil” Joe for which it is entitled to injunctive relief pursuant to 15 U.S.C. § 1116.

88. By reason of the foregoing acts, Mark Ross is liable to Lil’ Joe for false
designation of origin pursuant to 15 U.S.C. § 1125.

89. Mark Ross owes Lil” Joe compensatory damages, trebling of any damages for use
of any counterfeit mark, costs and attorneys’ fees due to the exceptional nature of this case
pursuant to 15 U.S.C. 1117.

90.  Lil’ Joe is obligated to pay its attorneys a reasonable fee for their service.

91.  All conditions precedent to the filing of this action have been performed, waived,
or have occurred.

WHEREFORE, plaintiff, Lil> Joe Records, Inc., demands judgment in its favor and
against the defendant, Mark Ross, awarding injunctive relief against further infringement and for
compensatory damages, trebled for any use of a counterfeit mark, plus interest, a reasonable
attorneys’ fee, cost of suit and all other relief this Court deems just and appropriate.

Count VIII — Florida Trademark Infringement Against Mark Ross

92.  Plaintiff repeats and realleges the allegations contained in paragraphs 1, 2, 5, 11,

12 and 14 through 18 hereof.

14
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93. On March 25, 1995 and April 17, 2017, United States Trademark Registration
Nos.: 74653484 and 5178535 (“Registration”) for the mark “2 Live Crew” (the “Trademark™)
was legally and duly issued and renewed to Lil’ Joe.

94.  The Registration is valid and subsisting.

95. Mark Ross is using the Trademark or any reproduction, counterfeit, copy or
colorable imitation of the Trademark in commerce in connection with his personal performances
including signs or advertisement used in commerce in connection with the sale, offering for sale,
distribution or advertising of his personal performances without Lil’ Joe’s consent.

96.  Such use is likely to cause confusion, mistake or deceive as to the ownership,
origin or sponsorship of such unauthorized use.

97. By reason of the foregoing acts, Mark Ross is liable to Lil” Joe for trademark
infringement pursuant to Fla. Stat § 495.131.

98.  Such actions have caused, are causing and will continue to cause irreparable harm
to Lil’ Joe for which it is entitled to injunctive relief pursuant to Fla. Stat § 495.141.

99. Mark Ross owes Lil” Joe compensatory damages, trebling of any damages for use
of any counterfeit mark, costs and attorneys’ fees due to the exceptional nature of this case
pursuant to Fla. Stat. §495.141.

100. Lil’ Joe is obligated to pay its attorneys a reasonable fee for their service.

101.  All conditions precedent to the filing of this action have been performed, waived,
or have occurred.

WHEREFORE, plaintiff, Lil’ Joe Records, Inc., demands judgment in its favor and

against the defendant, Mark Ross, awarding injunctive relief against further infringement and for

15
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compensatory damages, trebled, plus interest, a reasonable attorneys’ fee, cost of suit and all
other relief this Court deems just and appropriate.

Count IX — Common Law Trademark Infringement Against Mark Ross

102. Plaintiff repeats and realleges the allegations contained in paragraphs 1 through
28 and it further alleges:

103. On March 25, 1995 and April 17, 2017, United States Trademark Registration
Nos.: 74653484 and 5178535 (“Registration”) for the mark “2 Live Crew” (the “Trademark’)
was legally and duly issued and renewed to Lil’ Joe.

104. The Registration is valid and subsisting.

105. Mark Ross is using the Trademark or any reproduction, counterfeit, copy or
colorable imitation of the Trademark in commerce in connection with his personal performances
including signs or advertisement used in commerce in connection with the sale, offering for sale,
distribution or advertising of his personal performances without Lil’ Joe’s consent.

106. Such use is likely to cause confusion, mistake or deceive as to the ownership,
origin or sponsorship of such unauthorized use.

107. Mark Ross owes Lil” Joe compensatory damages plus costs.

108.  All conditions precedent to the filing of this action have been performed, waived,
or have occurred.

Count X — Copyright Infringement Against Mark Ross

109. Plaintiff repeats and realleges the allegations contained in paragraphs 1 through
28 hereof and it further alleges:
110. This is a count for copyright infringement versus Mark Ross with respect to the

copywritten album and Work owned by Plaintiff, pursuant to 17 USC 8101 et seq.

16
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111. Plaintiff is the owner of the following copyrights:

i. VA 1-129-759 2 Live Is What We Are

. VA 1-129-779 As Nasty As They Wanna Be

iii. VA 1-141-129 Banned In The USA

iv. VA 1-144-201 Sports Weekend (As Nasty As They Wanna Be Part 1)

V. VA 1-144-230 Shake A Lil' Somethin'

vi. VA 1-108-305 The 2 Live Crew Goes To The Movies

vii. VA 1-144-202 The 2 Live Crew Live In Concert
All of which being duly registered in the U.S. Copyright Office, which has issued 7 certificates
of registration, which are attached hereto as Composite Exhibit G. (hereinafter “Plaintiff’s VA
Copyrights”)

112. Defendant, Mark Ross, has copied, disseminated and distributed infringing copies
of Plaintiff’s VA Copyrights in commerce, knowingly, in violation of Plaintiff’s exclusive
ownership in the VA Copyrights.

113. As a direct and proximate result of Defendant, Mark Ross’ infringement of
Plaintiff’s VA Copyrights, Plaintiff has been damaged.

WHEREFORE, plaintiff, Lil> Joe Records, Inc., demands judgment in its favor and
against the defendant, Mark Ross, for injunctive relief, damages as to be determined pursuant to
17 USC §504 and attorneys’ fees pursuant to 17 USC §505, and all other relief this Court deems
just and appropriate.

October 21, 2021

WOLFE LAW MIAMI, P.A.
Counsel for Lil’ Joe Records Inc.

Latitude One Building
175 SW 7" Street, Suite 2410

17
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Miami, Florida 33131
Telephone: 305-384-7370
Facsimile: 305-384-7371

By: __/s/ Richard C. Wolfe
RICHARD C. WOLFE
Florida Bar No. 355607

18
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EXCLUSIVE RECORDING AGREEMENT

This Agreement made and entered into as of this
day of April, 1991 by and between Luke Records, Inc.,
8400 N.E. 2nd Ave, Miami, Florida 33138 ("COMPANY") and
Chris Wong Won as performer in the group known as
The 2 Live Crew ("ARTIST").

In consideration of the mutual promises contained
herein, it is hereby agreed as follows:

1. (a) COMPANY hereby engages ARTIST to record
for COMPANY masters embodying the performances of ARTIST, and
ARTIST hereby accepts such engagement and agrees to record
masters embodying the performances of ARTIST exclusively for
COMPANY during the term hereof and all extensions and
renewals.

(b) The rights herein granted to COMPANY and the
obligations of ARTIST shall be for the world ("Territory").

2. The term of this Agreement shall be for a period of
one (1) year commencing on the date hereof ("Initial
Period"). ARTIST hereby grants to COMPANY four (4) consecutive
separate options to extend the term for further periods of
one (1) year each ("Option Periods"), each upon the same
terms and conditions applicable to the Initial Period,
except as otherwise hereinafter set forth. The Initial
Period and every Option Period for which Company has exer-
cised its option are hereinafter sometimes referred to
together as the "Term". Each option shall be automatically
exercised, unless written notice to the contrary 1is sent to
ARTIST at least fifteen (15) days prior to the date that the
Term would otherwise expire.

3. During the Initial Period, ARTIST shall record
masters the egquivalcont in playing time of one Lp. Said
masters will be ow.ed by COMPANY pursuant to all of the
terms and conditions of this Agreement, particularly
Paragraph 20 hereof and said masters shall be deemed
recorded and delivered hereunder during the Initial term.

4. (a) During the Term, ARTIST shall not perform for
the purpose of making records for anyone other than COMPANY
for distribution in the Territory and ARTIST shall not
authorize the use of ARTIST's name, likeness, or other
indentification for the purpose of distributing, selling,
advertising or exploiting records for anyone other than

Cl.54(a).91/2-28
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individual members of ARTIST not to exceed two (2) may per-
form as instrumentalists, arrangers, producers or background
singers on other recordings for other artists in a "sideman"
capacity provided COMPANY receives credit, in the form of
"Courtesy of Luke Records". This paragraph will not apply
to any records distributed by Luke Records.

(b) ARTIST shall not perform any selection
recorded hereunder for the purpose of making records for
anyone other than COMPANY for distribution in the Territory
(i) for a period of five (5) years after the initial date of
release of the respective record containing such selection
or (ii) for a period of two (2) years after the expiration
or other termination of this Agreement, whichever is later
("Re~recording Restriction").

(c) Should ARTIST make any sound recording during
the Term for motion pictures, television, electrical
transcriptions or any other medium or should ARTIST after
the Term perform for any such purpose any selection recorded
hereunder to which the Re-recording Restriction then
applies, ARTIST will do so only pursuant to a written
agreement prohibiting the use of such recordings, directly
or indirectly, for record purposes in the Territory. ARTIST
shall furnish to COMPANY a copy of the provisions of any
such contract relating to the foregoing.

5. All masters recorded by ARTIST during the Term from
the inception of the recording thereof and all reproduct .ons
derived therefrom, together with the performances embodied
thereon, shall be the property of COMPANY for the world free
from any claims whatsoever by ARTIST or any person deriving
any rights or interests from ARTIST. Without limiting the
generality of the foregoing, COMPANY and its designee(s)
shall have the exclusive and unlimited right to all the
results and proceeds of ARTIST's recording services rendered
during the Ternm, including, but not limited to, the exclu-
sive, unlimited and perpetual rights throughout the world:

(a) To manufacture, advertise, sell, lease,
license, distribute or otlierwise use or dispose of, in any
or all fields of use by any method now or hereafter known,
records embodying the masters recorded by ARTIST during the
Term, all upon such terms and conditions as COMPANY may
elect, or at its discretion, to refrain therefrom;

Cl.55.91/2-28
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heretofore or hereafter adopted by ARTIST), photographs,
likeness, and biographical material concerning ARTIST for
advertising and trade purposes in connection with all

masters recorded by ARTIST and all Pictures produced during
the Term; ARTIST consent will be requested, such consent may
not be unreasonably witheld. After the term of this
agreement the rights conveyed in this paragraph shall be non-
exclusive.

(c) To obtain copyrights and renewals thereof in
sound recordings (as distinguished from the musical com-
positions embodied thereon) recorded by ARTIST during the
Term, in COMPANY's name as owner and employer-for-hire of
such sound recordings;

(d) To release records derived from masters
recorded by ARTIST during the Term under any name, trademark
or label which COMPANY or its subsidiaries, affiliates or
licéensees may from time to time elect. COMPANY agrees that
the initial United States release during the Term hereof
shall be on COMPANY's first line label. Masters recorded
hereunder shall be distributed by a distributor or distribu-
tors selected by COMPANY in COMPANY's sole discretion.

(e) To perform such records publicly and to permit
public performances thereof by means of radio broadcast,
television or any other method now or hereafter known.

6. (a) ARTIST acknowledges that the sale of records
is speculative and agrees that the judgment of COMPANY,
reasonably exercised, with regard to any matter affecting
the sale, distribution or exploitation of such records shall
be binding and conclusive upon ARTIST. Except as otherwise
specifically set forth in subparagraph 6(b) hereof, nothing
contained in this Agreement shall obligate COMPANY to make,
sell, license, or distribute records manufactured from
masters delivered hereunder.

(b) Provided that ARTIST is not in breach of this
Agreement, and if COMPANY is in receipt of completed, fully
edited and mixed commercialy satistactory masters sufficient
to comprise each newly-recorded required LP hereunder
embodying ARTIST's newly-recorded required studio performan-
ces of material not previously recorded by ARTIST ready for
COMPANY's manufacture of records therefrom, together with
all materials therefor, COMPANY agrees to commercially
release each LP recorded and delivered hereunder within one
hundred and twenty (120) days following completion of Artists
recording for COMPANY.

(c) It is understood and agreed that if COMPANY
shall have failed to so release any such LP, ARTIST shall
have the right to notify COMPANY in writing of COMPANY's
such failure and of ARTIST's desire that the Term of this

Cl.56.91/2-28
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mmercially release the applicable LP 1in the World. it is
specifically understood and agreed that if COMPANY shall
fails to fulfill any such release commitment, COMPANY shall
have no liability whatsoever to ARTIST and ARTIST's only
remedy shall be to terminate the Term of this Agreement by
written notice to COMPANY within fifteen (15) days following
the expiration of such sixty (60) day period.

7. (a) An advance in the sum of two hundred and fifty
thousand ($250,000.00) dollars, to be divided equally by all
members of that certain musical group known as 2 Live Crew,
payable as follows; One third (1/3) upon signing of the
agreement; one third (1/3) upon the start of the Lp; and the
remaining one third (1/3) upon completion of the album,
shall be the amount of the Recording Fund for the first Lp
delivered during the initial Contract Period (the First Lp).

(b) On all future Lp's the advance of two hundred
and fifty thousand ($250,000) dollars, to be divided equally
by all members of that certain musical group known as 2 Live
Crew, shall be paid at one-half (1/2) on renewal of the
Option Period and one-half (1/2) upon completion of the Lp.

Fund Amount

(i) The Album Delivered $250, 000
during the first
Contract Period
(the "Second Album"):

(ii) The Album Delivered $250,000
during the second
Option Period
(the "Third Album")

(iii) The Album Delivered $250,000
during the third
Option Period
(the "Fourth Album")

(iv) The Album Delivered $250,000
during the fourth
Option Period
(the "Fifth Album")

{c) During each Contract Period COMPANY will have
the option to increase the Recording Commitment for that
Period by Master Recordings constituting one additional Lp
("Overcall Recordings"). COMPANY may exercise that option
by sending you a notice at any time before the end of the
Contract Period concerned. The current Contract Period will
continue for nine (9) months after delivery of the Overcall
Recordings. Any Lp entitled Luke Featuring 2 Live Crew
shall count as an Overcall Lp. COMPANY however shall be
limited to two (2) overcall albums over the entire length of
the contract.

8. (a) (i) Except as otherwise provided in sub-
paragraph 8(a)(ii) hereof, COMPANY shall be solely respon-
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promotional costs incurred in the production and release of
all masters subject to this Agreement. All such costs paid
by COMPANY shall be deducted from any and all monies
becoming payable to ARTIST under this agreement.

(ii) Notwithstanding the provisions of sub-
paragraph 8(a)(i) hereof, in the event that COMPANY elects
to require ARTIST to record and deliver the Additional
Masters, or if COMPANY wishes to re-mix any of the masters
delivered in connection with the First LP, all costs so paid
by COMPANY shall be advances against and recoupable by
COMPANY out of all royalties becoming payable to ARTIST pur -
suant to this or any other agreement between the parties
hereto.

(b) COMPANY shall be solely responsible for and
shall pay all monies becoming payable to ARTIST and all
other parties rendering services or otherwise in respect of
sales  of recordings derived from masters subject to this
Agreement.

9. (a) Each master recorded and delivered hereunder
shall be produced by a producer selected by COMPANY.
COMPANY shall be solely responsible for and shall pay all
monies becoming payable to all producers. All such sums so
paid by COMPANY shall be deducted from any and all monies

therwise payable to ARTIST under this or any other
agreement between the parties hereto (excluding any
publishing agreements with Companies affiliate Publishing
Companies).

(b) As to any producers selected by COMPANY,
COMPANY shall pay said producer or producers a royalty nego-
tiated between COMPANY and said producer and shall not
effect the royalty otherwise payable to ARTIST under this ot
any other agreement between the parties hereto.

10. Conditioned upon ARTIST's full and faithful perfor-
mance of all the material terms hereof, COMPANY shall pay

ARTIST the following royalties in respect of records subject
to this Agreement:

(a) Company shall credit Artist's Royalty Account
pursuant to and in accordance with the following royalty
schedule for records manufactured and sold in the United

States:

RECORDING PERIODS MINIMUM SIDES ROYALTY RATES
Initial Period One LP 15%

lst Option Period One LP 15%

2nd Option Period One LP 15%

3rd Option Period One LP 15%

4th Option Period One LP 15%

-5-
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*Royalty Rate = Percentage times ninety (90%) percent
of net records sold and for which Company has been paid
times the retail price of records manufactured in the
United States. This rate shall not apply to 7"
or 12" singles. (In the event Company's distributor pay
on the basis of eighty-five (85%) percent of retail,
then company shall pay on the same basis as
distributor). The rate for 7" and 12" singles shall
be thirteen (13%) percent.

(b) (i) With respect to retail sales outside
the United States of all records derived from masters
recorded and delivered during the Term, the royalty rate
shall be based upon the U.S. rate and pro rated down at the
percentage which COMPANY's royalty rate is reduced.

(ii) The royalty rate hereinabove set
forth in subparagraph 10(b)(i) shall be hereinafter referred
to as the "Basic Foreign Rate".

(iii) Notwithstanding anything to the
contrary contained herein, with respect to records sold in
Brazil, Greece, Portugal, India, Kenya, Zambia, Zimbabwe,
Nigeria and any other territory in which governmental or
other authorities place limits on the royalty rates per -
missible for remittances to the United States in respect of
records sold in such territory(ies), the royalty rate
payable to ARTIST hereunder in respect of sales of records
in such territory(ies) shall equal the lesser of (A) the
Basic Foreign Rate or (B) the effective royalty rate per-
mitted by such governmental or other authority for remittan-
ces to the United States less a royalty equivalent to two
(2%) percent of the retail list price and such monies as
Company or its licensees shall be required to pay to all
applicable union funds in respect of said sales.

(iv) Royalties in respect of sales of
records outside the lnited States shall be computed in the
same national currency as COMPANY is accounted to be its
licensees and shall be paid to ARTIST at the same rate of
exchange as COMPANY is paid. It is understood that such
royalties will not be due and payable until payment thereof
l1s received by or credited to COMPANY in the United States
governmental regulations, royalties therefor shall not be
credited to ARTIST's account during the continuance of such
inability except that (I) if any accounting rendered to
ARTIST hereunder during the continuance of such inability
shows ARTIST's account to be in a credit position, COMPANY
will, after ARTIST's request and at ARTIST's expense, if

C1.59.91/2-28
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account exceed the amount, if any, by which ARTIST's account
is in a debit position, then COMPANY will, after ARTIST
request and at ARTIST's expense, and if COMPANY is able to
do so, deposit such excess royalties to ARTIST's credit in
the applicable foreign currency in a foreign depository.
Deposit as aforesaid shall fulfill COMPANY's obligations
under this Agreement as to record sales to which such
royalty payments are applicable.

(c) With respect to records sold (i) through any
direct mail or mail order distribution method, including,
without limitation, record club distribution, (ii) by
distribution through retail outlets in conjunction with spe-
cial advertisements on radio or television or (iii) by any
combination of the methods set forth above, the rovalty
payble in connection therewith shall be one-half (1/2) of
COMPANY's net earned royalty receipts in respect of reported
sales through such channels after COMPANY shall have first
deducted all third party payments for which COMPANY is
responsible. No royalties shall be payable with respect to
records given away as "bonus" or “"free" records as a result
of joining a record club or plan or of purchasing a required
number of records or with respect to records received by
members of any such club operation either in an introductory
offer in connection with joining such club or upon recom-
mending that another join such club operation.

(d) (i) With respect to mid-priced LPs, the
royalty rate shall be two-thirds (2/3) of the Basic U.S. LP
Rate or Basic Foreign Rate, as the case may be, provided
that during the Term, COMPANY shall not release in the
United States any such mid-priced LP comprised solely of
masters delivered hereunder prior to nine (9) months
following COMPANY's initial United States release of such LP
as a full-priced record, unless ARTIST shall consent in writing.

(ii) With respect to budget LPs, the royalty
rate shall be one-halt (1/2) of the Basic U.S. LP Rate or
Basic Foreign Rate, as the case may be, provided that during
the Term, COMPANY shall not release in the United States any
such b'dget LP comprised solely of masters delivered
hereunder prior to eighteen (18) months following COMPANY's
initial United States release of such LP as a full-priced
record, unless ARTIST shall consent thereto.

(e) With respect to EPs, the royalty rate shall be
three-fourths (3/4) of the Basic U.S. LP Rate or Basic
Foreign Rate, as the case may be.

Cl1.60.91/2-28
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tained in this Agreement, in the event that Company (or its
licensee(s)) shall in any country(ies) of the Territory
adopt a policy applicable to the majority of LPs in
COMPANY's (or its licensee(s)') then current catalogue pur-
suant to which the retail list price of an LP is reduced
subsequent to its initial release, then the royalty rates
otherwise payable to ARTIST under this Agreement shall be
reduced in the proportion that such reduced retail list
price of the applicable LP bears to the retail list price of
such LP as initially released in the applicable country.

(g) With respect to "compact-disc" LPs, the
royalty rate shall be the Basic U.S. LP Rate or Basic
Foreign Rate, as the case may be.

(h) In the event that COMPANY shall sell or
license third parties to sell "records" via telephone,
satellite, cable or other direct transmission to the con-
sumer over wire or through the air, ARTIST shall be paid
royalties with respect thereto at the Basic U.S. Singles
Rate, Basic U.S. LP Rate or Basic Foreign Rate, as the case
may be. For the purposes of calculating royalties payable
in connection with such sales, the retail list price of such
"records" shall be deemed to be the then-current retail list
price of tape copies of such records and in the case of
records which have no tape equivalent, the corresponding
price of the disc (but in the United States, eighty-five
(85%) percent of the then current retail list price of such
tape copies or corresponding disc), and the packaging deduc-
tion for such sales shall be made in accordance with sub-
paragraph 10(s)(iii) of this Agreement.

(i) The royalty rate payable for records sold to
the United States government, its subdivisions, departments
and agencies, and to educational institutions and libraries
shall be one-half (1/2) of the otherwise applicable basic
U.S. rate and shall be based upon the retail list price
(Post Exchange list price where applicable) of such records.

(j) The royalty rate payable for records sold as
"premiums"” shall be one-half (1/2) of ihe Basic U.S. Singles
Rate, Basic U.S. LP Rate or Basic Foreign Rate, as the case
may be, and the retail list price for such records shall be
demed to be COMPANY's actual sales price. It is understood
that COMPANY shall not use ARTIST's name or likeness in con-
nection with any such "premium" record as an endorsement of
any product or service. COMPANY agrees that there will be
no premium records without the ARTISTS consent, which will
not be unreasonably withheld. ARTIST's consent or with-
holding of consent must be made in writing within seven (7)
days of COMPANY's request, failure to respond will be deemed
agreement with COMPANY's request.

(k) Intentionally Deleted.

C1.61.91/2-28
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(1) COMPANY shall have the rignht to license the
masters to third parties for record use and/or all other
types of use on a flat-fee basis. COMPANY shall credit
ARTIST's royalty account with fifty (50%) percent of the net
amount received by COMPANY under each such license after
COMPANY shall have first deducted all third party payments
from the gross, for which COMPANY is responsible.

(m) As to records not consisting entirely of
masters recorded and delivered hereunder, the royalty rate
otherwise payable to ARTIST hereunder with respect to sales
of any such record shall be prorated by multiplying such
royalty rate by a fraction, the numerator of which is the
number of masters recorded and delivered hereunder embodied
on such record and the denominator of which is the total
number of masters embodied thereon. This formula applies
only to royalty bearing masters.

(n) As to masters embodying performances of ARTIST
together with the performances of another artist or artists,
the royalty rate otherwise payable hereunder with respect to
sales of any record derived from any such master and the
recording costs and/or advances otherwise payable by COMPANY
hereunder with respect to any such master shall be prorated
by multiplying such royalty rate or recording costs and/or
advances by a fraction, the numerator of which is one and
the denominator of which is the total number of artists
whose performances are embodied on such master, who receive
royaltiles.

(o) COMPANY shall have the right to include or to
license others to include any one or more of the masters in
promotional records on which such masters and other recor-
dings are included, which promotional recocrds are designed
for sale at a substantially lower price than the reqular
price of COMPANY's LPs. No royalties shall be payable on
sales of such promotional records.

(p) No royalties shall be payable in respect of:
(i) records given away or furnished on a "no-charge" basis
to "one-stops", rack jobbers, distributors or dealers,
whether or not affiliated with COMPANY, provided that such
records do not exceed 300 non-royalty bearing Singles out of
every 1,000 Singles distributed and 200 non-royalty bearing
LPs out of every 1,000 LPs distributed, and provided further
that COMPANY shall have the right to exceed the aforesaid
limitations for short term special promotions or marketing
campaigns. The number of records distributed on a no-charge

Cl.62.91/2-28
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paign exceed an additional ten (10%) percent of the total
number of records distributed. COMPANY shall use reasonable
efforts to notify ARTIST of any such short term special pro-
motion or campaign, but COMPANY's failure to do so shall not
be a breach of this Agreement or in any manner affect
COMPANY's right to distribute records on a non-royalty basis
as aforesaid; (ii) records given away or sold at below
stated wholesale prices for promotional purposes to disc
jockeys, record reviewers, radio and television stations and
networks, motion pictures companies, music publishers,
COMPANY's employees, ARTIST, ARTIST or other customary reci-
pients of promotional records or for use on transportation
facilities; (iii) records sold as scrap, salvage, overstock
or "cut-outs"; (iv) records sold below cost. No royalties
shall be payable on any sales by COMPANY's licensees until
payment has been received by or credited to COMPANY in the
United States. This paragraph shall be governed by the
agreement between COMPANY and it's distributor. In the
event that distributor adopts a different policy as to the
contents of this paragraph, then said distributor's policy
shall prevail as between COMPANY and ARTIST, it is agreed
however, that said policy change may not materially change
the terms under this agreement. Notices of said changes
shall be made to ARTIST pursuant to this Agreement.

(g) As to records sold at a discount to
"one~-stops", rack jobbers, distributors or dealers, whether
or not affiliated with COMPANY, in lieu of the records given
away or furnished on a "no-charge" basis as provided in sub-
paragraph 10(p)(i) above, the applicable royalty rate other-
wise payable hereunder with respect to such records shall be
reduced in the proportion that said discount wholesale price
bears to the usual stated wholesale price, provided that
said reduction in the applicable royalty rate does not
exceed the percentage limitations set forth in subparagraph
10(p) (i) above.

(r) The royalty rates provided for in this
Paragraph 10 shall be applied against the retail list price
(less COMPANY's container deductions, excise taxes, duties
and othei applicable taxes) for ninety (90%) percent of
records sold which are paid for and not returned. The term
for "retail list price"” as used in this Agreement shall mean
(i) for records sold in the United States, the
manufacturer's suggested retail price in the United States
and (ii) for records sold outside the United States, the
manufacturer's suggested retail price in the country of
manufacture or sale, as COMPANY is paid. 1In those countries
where a manufacturer's suggested retail price is not uti-
lized or permitted, the generally accepted retail price
shall be utilized. Notwithstanding the foregoing, (A) the
retail list price for a "Disco-single" shall be deemed to be
the retail list price for a Single, except for Disco-Singles
sold in the United States the retail list price therefor
shall be deemed to be the lesser of one hundred fifty (150%)
percent of the retail list price of a Single or the actual

-10-
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figuration manufactured, distributed and sold by Company's
normal retail channels in the United States a royalty equal
at the same penny rate as Company is paid on cassette tapes.
In computing sales, COMPANY shall have the right to deduct
all returns made at any time and for any reason.

(s) COMPANY's container deductions shall be a sum
equal to (i) ten (10%) percent of the retail list price for
records in disc form (other than "compact-disc" records),
(ii) twelve and one-half (12-1/2%) percent of the retail
list price for records in disc form in "double-fold" jackets
or covers or in jackets which contain an insert or any other
special elements, and (iii) twenty-five (25%) percent of the

retail list price for pre-recorded tape, "compact-discs" and
cartridge boxes or containers, or any other form of package,
container or box other than as described herein. In the

event that the deduction for packaging charged by COMPANY's
distributor is different then the amounts herein, then the
amount deducted by COMPANY's distributor shall prevail,
however, said policy may not materially alter the amount of
money received by ARTIST. COMPANY shall not apply any
packaging deduction to 7" vinyl singles in standard sleeves.

11. Statements as to royalties payable hereunder shall
be sent by COMPANY to ARTIST (each individually) within
sixty (60) days after the expiration of each calendar
quarter for the preceding quarterly period ending February
28, May 31, August 31 or November 30. Concurrently with the
rendition of each statement, COMPANY shall pay ARTIST all
royalties shown to be due by such statement, after deducting
all recording costs paid by COMPANY, all payments made on
behalf of ARTIST, and all advances made to ARTIST prior to
the rendition of the statement. No statements need be ren-
dered by COMPANY for any such quarterly period after the
expiration of the Term hereof for which there are no sales
of records derived from masters hereunder. All payments
shall be made to the order of ARTIST and shall be sent to
ARTIST at ARTIST's address first above written. COMPANY
shall be entitled to maintain a single account with
respect to all recordings subject to this or any other
agreement between the parties hereto. COMPANY may maintain
reserves, however, COMPANY agrees that regarding such
reserves: (1) with respect to LPs in disc form, each base
reserve as initially established shall not exceed twenty
(20%) percent of records shipped during the applicable
accounting period and shall, at the end of two (2) years
from the date established, be reduced to five (5%)
percent; (ii) with respect to LPs in tape form, each base
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five (25%) percent of tapes shipped during the applicable
accounting period and shall, at the end of two (2) years
from the date established, be reduced to ten (10%) percent;
and (i11) with respect to Singles, each base reserve as ini-
tially established shall not exceed thirty-five (35%) per-
cent of records shipped during the applicable accounting
period and shall, at the end of two (2) years from the date
established, be reduced to ten (10%) percent. COMPANY shall
fully liquidate each base reserve within three (3) years from
the date that such base reserve was established. At such
time as a reserve is liquidated, it shall be deemed to be a
sale in the period in which it was liquidated. ARTIST shall
be deemed to have consented to all accountings rendered by
COMPANY hereunder and said accountings shall be binding upon
ARTIST and not subject to any objection by ARTIST for any
reason unless specific objection, in writing, stating the
basis thereof, is given to COMPANY within two (2) years after
the date rendered, and after such written objection, unless
suit is instituted within one (1) year after the date upon
which COMPANY notifies ARTIST that it denies the validity of
the objection. 1In the event COMPANY's distributor shall pay
COMPANY on a semi-annual basis, then COMPANY shall pay
ARTIST on the same basis as COMPANY is paid.

12. ARTIST shall have the right at ARTIST's sole cost
and expens2 to appoint a Certified Public Accountant who is
not then currently engaged in an outstanding audit of
COMPANY to examine COMPANY's books and records as same per-
tain to sales of records subject hereto as to which
royalties are payable hereunder, provided that any such exa-
mination shall be for a reasonable duration, shall take
place at COMPANY's offices during normal business hours on
reasonable prior written notice and shall not occur more
than once in any calendar year.

13. (a) All notices to ARTIST may be served upon a
principal or officer of ARTIST personally, by prepaid
telegram, or by depositing the same, postage prepaid, in any
mail box, chute, or other receptacle authorized by the
United States Postal Service for mail, addressed to ARTIST
at ARTIST' address first above written with a simultaneous
copy sent in the same manner to: Mark L. Levinson, Sklar,
Coben, Levinson & Dornstein, Inc., 2029 Century Park East,
Los Angeles, CA 90067.

(b) All notices to COMPANY shall be in writing and
shall be sent postage prepaid by registered or certified
mail, return receipt requested, and addressed to COMPANY's
address first above written with a simultaneous copy sent in
the same manner to: Allen L. Jacobi, ESQ., Jacobi & Jacobi,
P.A., 1313 N.E. 125th Street, North Miami, FL 33161.

14. (a) All musical compositions or material recorded
pursuant to this Agreement which are written or composed, in
whole or in part by ARTIST or any producer of the masters
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or indirectly, in whole or in part, by ARTIST and/or Artist
or any producer of the masters subject hereto (herein called
"Controlled Compositions") shall be and are hereby licensed
to COMPANY for the United States at a royalty per selection
equal to seventy-(ive (75%) percent of the minimum statutorcy
per selection rate (without regard to playing time) effec-
tive on the earlier of (i) the date such masters are
required to be delivered hereunder or (1i) the date such
masters are delivered to COMPANY hereunder. The atforesaid
seventy-five (75%) percent per selection rate shall
hereinafter sometimes be referred to as the "Per Selection
Rate." Notwithstanding the foregoing, the maximum afqgregate
mechanical royalty rate which COMPANY shall be required to
pay in respect of any Single, Disco-single or LP hereunder,
regardless of the total number of all compositions contained
therein, shall not exceed two (2) times, and ten (10) times
the Per Selection Rate, respectively and in respect of any
EP hereunder, regardless of the total number of all com-
positions contained therecon, shall not exceed the per
Selection Rate times the total number of masters contained
therein. 1In this connection, it is specifically understood
that in the event that any Single, Disco-Single, EP or LP
contains other compositions in addition to the Controlled
Compositions and the aggregate mechanical royalty rate pro-
vided in this Paragraph 14, the aggregate rate for the
Controlled Compositions contained thereon shall be reduced
by the aforesaid excess over said applicable rate.
Additionally, COMPANY shall have the right with respect to
any Single, Disco-single, EP or LP, the aggregate mechanical
royalty rate for which exceeds the applicable rate provided
in this Paragraph 14 to deduct such excess payable thereon
from any and all monies payable to ARTIST pursuant to this
Oor any other agreement between the parties hereto. All
mechanical royalties payable hereunder shall be paid on the
basis of net records sold hereunder for which royalties are
payable to ARTIST pursuant to this Agreement.
Notwithstanding anything to the contrary contained herein,
mechanical royalties payable in respect of Controlled
Compositions for sales of records for any use other than as
described in subparagraphs 10(a), (e), (g) and (k) hereof
shall be seventy-five (75%) percent of the otherwise appli-
cable Per Selection Rate. Controlled Compositions which are
acranged versions of any musical compositions in the public
domain, when furnsihed by ARTIST for tecording hereunder,
shall be free of administration of copyright in any
Contcolled Composition shall be made subject to the nrovi-
sions hereof and any inconsistencies between the terms ot
this Agreement and mechanical licenses issued to and
accepted by COMPANY shall be determined by the terms of this
Agreement. If any Single, Disco-Single, EP or LP contains
other compositions in addition to the Controlled
Compositions, ARTIST will obtain for COMPANY'S benefit
mechanical licenses covering such composition on the same
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terms and conditions applicable to Controlled Compositions
pursuant to this Paragraph 14.

(b) In respect of all Controlled Compositions per-
formed in Pictures, COMPANY is hereby granted an irrevocable
perpetual worldwide license to record and reproduce such
Compositions in such Pictures and to distribute and perform
such Pictures including, but not limited to, all Videoshows
thereof, and to authorize others to do so. COMPANY will not
be required to make any payment in connection with those
uses, and that license shall apply whether or not COMPANY
receives any payment in connection with those Pictures.
Simultaneously with ARTIST'S submission to COMPANY of
the information required pursuant to subparagraph 21{c) (i)
hereof, ARTIST shall furnish COMPANY with a written
acknowledgment from the person(s) or entity(ies) controlling
the copyright in each non-Controlled Compositions to be
embodied on any Picture confirming the terms upon which said
person(s) or entity(ies) to forthwith issue to COMPANY (and
its designees) licenses containing said terms and such other
terms and conditions as COMPANY (or its designees) may
require. Royalties in connection with licenses for the use
of non-Controlled Compositions pertaining to Pictures and
Videoshows are included in the royalties set forth in sub-
paragraph 21(d) hereof, as described in subparagraph
21(d)(ii). If the copyright in any Controlled Composition
is owned or controlled by anyone else, ARTIST will cause
that person, firm or corporation to grant COMPANY the sanme
rights described in this Paragraph 14, on the same terms.

15. (a) 1In the event that ARTIST for any reason fails
to timely fulfill any of its production and delivery commit-
ments hereunder in accordance with all of the terms and con-
ditions of this Agreement, then, in addition to any other
rights or remedies which COMPANY may have, COMPANY shall
have the right, upon written notice to ARTIST at any time
prior to the expiration of the then current Period, (i) to
terminate this Agreement without further obligation to
ARTIST as to unrecorded or undelivered masters, (ii) to
reduce the miniumum number of masters required to be
recorded and delivered during the then current Period to the
number which have been timely recorded and delivered during
such Period, or (iii) such default plus one hundred and
fifty (150) days with the times for the exercise by COMPANY
of its options to extend the Term and the dates of commen-
cement of subsequent Option Periods deemed extended accor-
dingly. It is specifically understood that COMPANY may
exercise any of all of its rights pursuant to subparagraphs
15(a)(i), (ii) and (iii) hereof at any time(s) prior to the
date the Term would otherwise expire. COMPANY's obligations
hereunder shall be suspended for the duration of any such
default. The provisions of this subparagraph shall not
result in an extension of the Term for a period in excess of
the period permitted by applicable law, if any, for the
enforcement of personal services agreements,
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(b) Intentionally Omitted.

(c) COMPANY reserves the right, at its election,
to suspend the operation of this Agreement for the duration
of any of the following contingencies, if by reason of any
such contingency, it is materially hampered in the perfor-
mance of its obligations under this Agreement or its normal
business operations are delayed or become impossible or com-
mercially impraticable: Act of God, fire, catastrophe,
labor disagreement, acts of government, its agencies or
officers, any order, regulation, ruling or action of any
labor union or association of artists, musicians, composers
or employees affecting COMPANY or the industry in which it
is engaged, delays in the delivery of materials and
supplies, or any other cause beyond COMPANY's control. Any
such suspension due to a labor controversy which involves
only COMPANY shall be limited to a period of six (6) months.

(d) If ARTIST's voice or voices should be
materially or permanently impaired, then in addition to any
other rights or remedies which COMPANY may have, COMPANY
shall have the right, upon written notice to ARTIST, to ter-
minate this Agreement and shall thereby be relieved of any
liability in connection with undelivered masters.

16. ARTIST expressly acknowledges that ARTIST's ser-
vices hereunder are of a special, unique and intellectual
character which gives them peculiar value, and that in the
event of a breach or threatened breach by ARTIST of any
term, condition or covenant hereof, COMPANY will be caused
immediate irreparable injury. ARTIST expressly agrees that
COMPANY shall be entitled to seek injunctive and other
equitable relief, as permitted by law, to prevent a breach
or threatened breach of this Agreement, or any portion
thereof, by ARTIST which relief shall be in addition to any

other rights or remedies, for damages or otherwise available
to COMPANY.

17. (a) ARTIST warrants and represents that neither
ARTIST is not under any disability, restriction or prohibi-
tion, whether contractual or otherwise, with respect to
ARTIST's right to execute this Agreement or ARTIST's right
to perform its terms and conditions. Without limiting the
foregoing, ARTIST specifically warrants and represents that
no prior obligations, contracts or agreements of any kind
undertaken or entered into by ARTIST, will interfere in any
manner with the complete performance of this Agreement Dby
COMPANY, ARTIST or with ARTIST's right to record any and all
selections hereunder. ARTIST warrants and represents that
there are now in existence no prior unreleased masters
embodying ARTIST's performances.

(b) ARTIST warrants and represents that no
materials, or any use thereof, will violate any law or
infringe upon or violate the rights of any third party.
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include: (i) all musical compositions and other material
contained on masters subject hereto, (ii) each name used by
ARTIST, 1n connection with masters recorded hoercundorv, andg
(iii) all other materials, ideas, other intellectual proper-
ties, or elements furnished or seclected by ARTIST and con-
tained in or used in connection with any masters recorded
hereunder or the packaging, sale, distribution, advertising,
publicizing or other exploitation thereof.

(c) ARTIST agrees to and does hereby indemnify,
save and hold COMPANY harmless from any and all loss and
damage (including court costs and reasonable attorneys'
fees) arising out of, connected with or as a resul: of any
inconsistency with, failure or, or breach or threatened
breach by ARTIST of any warranty, representation, agreement,
undertaking or covenant contained in this Agreement
including, without limitation, any claim by any thicd party
in connection with the foregoing. In addition to any other
rights or remedies COMPANY may have by reason of any such
inconsistency, failure, breach, threatened breach or claim,
ARTIST shall reimburse COMPANY, on demand, fcr any payment
made by COMPANY at any time after the date hereof with
respect to any loss, damage or liability resulting therefrom
and in addition thereto COMPANY shall have the right to
deduct from any and all monies otherwise payable to ARTIST
under this or any other agreement between the parties hereto
a sum(s) equal to such loss, and reasonable attorneys’
fees). COMPANY shall give ARTIST notice of any thicd party
claim to which the foregoing indemnity applies and ARTIST
shall have the right to participate in the defense of any
such claim through counsel of ARTIST's own choice and at
ARTIST's expense. Pending the determination of any such
claim, COMPANY may withhold payment of all monies under this
Oor any other agreement between the pacties hereto in any
amount consistent with such claim.

18. Wherever in this Agreement ARTIST's approval or
consent 1is required, such approval or consent shall not be
unreasonably witheld. COMPANY may require ARTIST to for-
mally give or withhold such approval or consent by giving
ARTIST written notice requestiag same and by furnishing
ARTIST with the information or material in respect of which
such approval or consent is sought. ARTIST shall give
COMPANY written notice of approval or disapproval within
five (5) days after such notice. ARTIST shall not hinder
nor delay the scheduled release of any record hereunder. In
the event of disapproval or no consent, the reasons therefor
shall be stated. Failure to give such notice to COMPANY as
aforesaid shall be deemed to be consent or approval.

19. During the Term, ARTIST warrants and represents
that ARTIST shall become and remain a member in good
standing of any labor unions with which the COMPANY may at
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bership, including, but not limited to, the American
Federation of Musicians and the American Federation of
Television and Radio Artists. All masters subject hereto
shall be produced in accordance with the rules and regula-
tion of all unions having jurisdiction.

20. (a) ARTIST hereby sell, transfers and assigns to
COMPANY irrevocably all right, title and interest in and to
the masters embodying ARTISTS' performances the titles of
which are listed on Schedule "A" annexed hereto and made a
part hereof, from the inception of recordings thereof
(hereinatfter in this Paragraph 20 referred to as the
"Masters"), including, without limitation, the COMPANY'S (or
its designee's) name as employer-for-hire such copyrignts
and all renewals and extensions thereof, perpetually and
throughout the Territory.

(b) ARTIST will facilitate the Masters to
COMPANY at its offices in Miami, Florida not later
than simultaneously with the execution of this Agreement,

unless said masters are already in the possession of
COMPANY .,

(c) The Masters will be deemed to have been
recorded under this Agreement during the Initial Period of
the Term of this Agreement.

(d) ARTIST hereby warrants and repcesents:
(i) Intentionally Deleted

(ii) No records have been manufactured from
the Masters by ARTIST or any other person, firm or cor-
poration for distribution in the Territory, and neither
ARTIST nor any other person, firm or corporation has or
shall have the right to distribute, market and/or sell any
records embodying the Masters in Territory, and none of the
musical compositions performed in the Masters have been per -
formed by ARTIST for the making of any other master
recordings, other than those records already pressed.

(iii) ARTIST has not, nor has any other
person, sold or assigned to any other party or otherwise
disposed of any right, title or interest in or to the
Masters.

(iv) (1) Each person who rendered any service
in connection with, or who otherwise contributed in any way
to the making of the Masters, or who granted to ARTIST any
of the rights reterred to in this Agreement, had the full
right, power, and authority to do so, and was not bound by
any agreement which would restrict such person from ren-
dering such services or granting such rights.
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(2) All recording costs and expenses with
respect to the making of the Masters have been paid in full.

(3) All necessary licenses for the
recording of the compositions performed in the Masters have
been obtained from the copyright owners, and all monies
payable under such licenses or otherwise by reason ot such
recording have been paid. The foregoing does not applv to
any monies payable to such copyright owners in connection
with the manufacture or sale or records derived from the
Masters.

(4) All the Masters were made in accor -~
dance with the rules and regulations of the American
Federation of Musicians ("AFM"), the American Federation of
Television and Radio Artists ("AFTRA") and all other unions
having jurisdiction.

. (v) COMPANY shall have the sole and exclusive
right to manufacture, advertise, distribute, sell and other-
wise exploit and deal throughout the Territory in the
Masters and records and other reproductions derived
therefrom, free from any liability or obligation to make any
payments therefor, except as expressly provided in this
Agreement.

(vi) ARTIST will execute, acknowledge and
deliver to COMPANY such further instruments and documents,
and will otherwise cooperate with COMPANY as COMPANY shall
reguest at any time, for the purpose of establishing or
evidencing the rights granted to COMPANY herein, or other-
wise to implement the intent of this Paragraph 20 COMPANY
shall give ARTIST five day notice to sign such documentation
and in the event that after said five days the documents are
not signed then COMPANY may sign such documents in ARTIST'S
name and make appropriate disposition of them. It is agreed
however, that prior to COMPANY's exercise of any power of
attorney the documents in question should be sent to
ARTIST's attorney, at least seven (7) days prior to said

exercise.

(e) It is understood and agreed that all of the
provisions of this Paragraph 20 are of the essence of this
Agreement.

21. (a) 1In addition to ARTIST's recording commitments

as set forth in Paragraph 3 of this Agreement, ARTIST shall
comply with requests, if any, made by COMPANY in connection
with the production of Pictures. In this connection, ARTIST
shall appear on dates and at places requested by COMPANY for
the filming, taping or other fixation of audio-visual recor-
dings. ARTIST shall perform services with respect thereto
as COMPANY deems desirable in a timely and first-class
manner. ARTIST acknowledges that the production of
Pictures, involves matters of judgment with respect to art
and taste, which judgment shall be exercised by COMPANY and
COMPANY'S decisions with respect thereto shall be final.
COMPANY will endeavor to consult with ARTIST as to the
Production of pictures.
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» (b) (i) Each Picture produced during the Term of
this Agreement shall be owned by COMPANY (including the
worldwide copyrights therein and thereto and all extensions
and renewals thereof) to the same extent as COMPANY's rights
in master recordings made under this Agreement.

(ii) COMPANY will have the unlimited right to
manufacture Videoshows of the Picture to rent, sell, distri-
bute, transfer, sublicense or otherwise deal in such
Videoshows under any trademarks, tradenames and labels; to
exploit the Picture by any means now or hereafter known or
developed; or to refrain from any such exploitation,
throughout the world.

(c) (i) COMPANY agrees to advance all costs
actually incurred in the production of Pictures made by
COMPANY. COMPANY shall submit to ARTIST for ARTIST's reaso-
nable approval in writing, the following information: (i)
the musical compositions and other material to be embodied
thereon; (ii) the general concept therefor and (iii) the
producer, director, and any other key personnel therefor.
Following COMPANY's receipt of ARTIST's approval of
said information, COMPANY shall commence production of the
Picture. (iv) One-half of all sums paid by COMPANY in con-
nection with each Picture shall be an advance against and
recoupable by COMPANY out of all royalties becoming payable
to ARTIST pursuant to this or any other agreement between
the parties hereto.

(ii) Each of the following sums, if any, paid
by COMPANY in connection with each Picture shall be an
advance against and recoupable by COMPANY out of all
royalties becoming payable to ARTIST pursuant to this or any
other agreement between the parties hereto.

(A) All expenses incurred by COMPANY in
connection with the preparation and production of the
Picture and the conversion of the Picture to Video Masters
that are made to serve as prototypes for the duplication of
the Videoshows of the Picture:

(B) All of COMPANY's direct out-of-
pocket costs (such as for rights, artists (including
ARTIST), other personnel, facilities, materials, services,
and the use of equipment) in connection with all steps in
the production of the Picture and the process leading to and
including the production of such Video Masters (including,
but not limited to, packaging costs and the costs of making
and delivering duplicate copies of such Video Masters); and

(C) If in connection therewith COMPANY
furnishes any of its own facilities, materials, services or
equipment for which COMPANY has a standard rate, the amount
of such standard rate or if there is no standard rate, the
market value for the services or thing furnished.
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discretion deems necessary or advisable to pay in connection
with the production of Pictures and the exploitation of
COMPANY's rights therein in order to clear rights or to make
any contractural payments that are due or may become due on
the part of COMPANY, to ARTIST, ARTIST Oor any other person,
firm or corporation by virtue of the exploitation of
COMPANY's rights therein, in order to avold, satisfy or make
unnecessary any claims or demands by any person, firm or
corporation claiming the right to payment therefor,
including, but not limited to, any payment to an actual or
alleged copyright owner, patent owner, union, union-related
trust fund, pension plan or other entity, and any payment
for an actual or alleged re-run fee, residual, royalty,
license fee or otherwise shall constitute advances against
and recoupable out of all royalties becoming payable to you
pursuant to this or any other agreement between the parties
hereto. No payment pursuant to this subparagraph 21(c)(iii)
shall constitute a waiver of any of ARTIST's express or
implied warranties and representations.

(d) (i) cConditioned upon ARTIST full and faithful
performance of all of the terms and conditions of this
Agreement, COMPANY shall pay ARTIST rovyalties equal to fifty
(50%) percent of COMPANY's Video Net Receipts with respect
to COMPANY's exploitation of Pictures subject to this
Agreement. Monies earned and received by COMPANY from any
licensee (rather than monies earned and received by the
licensee) in respect of exploitation of Pictures shall be
included in the computation of Video Net Receipts.

(ii) The royalties provided in subparagraph
21(d) (i) include any royalty obligations COMPANY may have to
any other person, firm or corporation who supplied services
or rights used in connection with Pictures, including,
without limitation, producers, directors, extras, and music
publishers, and any such royalties shall be deducted from
the gross prior to the computation of royalties otherwise
payable to ARTIST.

(iii) With respect to audiovisual material
embodying Pictures made hereunder together with other
audiovisual material, royalties payable to ARTIST shall be
computed by multiplying the royalties otherwise applicable
by a fraction, the numerator of which is the amount of
playing time in such audiovisual material of Pictures made
hereunder and the denominator of which is the total playing
time of such audiovisual material.

(iv) As to Pictures embodying performances of
ARTIST together with the per formances of another artist or
artists, the royalties otherwise payable hereunder shall be
prorated by multiplying such royalties by a fraction, the
nhumerator of which is one and the denominator of which is
the total number of artists whose performances are embodied
on such Pictures.
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(e) COMPANY shall have the right to use and allow
others to use each Picutre for advertising and promotional
purposes with no payment to ARTIST. As used herein,
"advertising and promotional purposes"” shall mean all uses
for which COMPANY received no monetary consideration from
licensees in excess of a reasonable amount as legal fees,
administrative costs or similar type payments and as reim-
bursement for transaction costs incurred by COMPANY in con-
nection with such uses, such as tape, duplication costs,
shipping, handling and insurance costs.

(£) (i) During the Term of this Agreement, no person,
firm or corporation other than COMPANY will be authorized to
make, sell, broadcast or otherwise exploit audio-visual
materials unless: (A) ARTIST first notifies COMPANY of
all of the material terms and conditions of the proposed
agreement pursuant to which the audio-visual materials is to
be made, sold, broadcast or otherwise exploited, including,
but not limited to, the titles of the compositions covered
by the proposed agreement, the format to be used, the manner
of exploitation proposed and the indentities of all proposed
parties to the agreement, and (B) ARTIST offers to
enter into an agreement with COMPANY containing the same
terms and conditions described in such notice and otherwise
in the same form as this Agreement, but with payments to
ARTIST that are ninety (90%) percent of the payments to
ARTIST in such proposed agreement. If COMPANY does not
accept ARTIST's offer within forty-five (45) days
after COMPANY's receipt of same, ARTIST may then enter
into that proposed agreement with the same parties mentioned
in such notice, subject to subparagraph 21(f)(ii) hereof and
provided that such agreement is consummated with those par-
ties within thirty (30) days after the end of that sixty
(60) day period upon the same financial terms and conditions
set forth in ARTIST's notice and offer to COMPANY. 1If
that agreement is not consummated within the latter thirty
(30) day period, no party except COMPANY will be authorized
to make, sell, broadcast or otherwise exploit such audio-
visual materials unless ARTIST first offers to enter
into an agreement with COMPANY as provided in the first sen-
tence of this subparagraph 21(f). COMPANY will not be
required, as a condition of accepting any offer made to
COMPANY pursuant to this subparagraph 21(f), to agree to any
terms or conditions which cannot be fulfilled by COMPANY as
readily as by any other party (for example, but without
limitation, the employment of a particular producer or
director).

(ii) If COMPANY does not accept an offer made
to it pursuant to this subparagraph 21(f), such non-
acceptance shall not be considered a waiver of any of
COMPANY's rights pursuant to this Agreement. Such rights
include, without limitation, the right to prevent
authorizing any use of masters owned by or exclusively

licensed to COMPANY unless COMPANY so agrees. ARTIST shall
not act in contravention of such rights.
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(g) In all other respects (e.g., the times for
accountings to be rendered, and warranties and represen-
tations made by ARTIST) Pictures and Video Masters shall be
governed by the same terms and conditions as are applicable
to masters subject to this Agreement.

22. Intentionally deleted.

23. COMPANY shall prepare the artwork for the album
covers used in connection with the releases hereunder in the
United States, during the Term of this Agreement, of each
newly-recorded LP required to be recorded and delivered
hereunder (hereinafter, the "Artwork"), upon prior written
notice to COMPANY and only upon all of the following
conditions:

(a) Before preparation and the incurring of any
expenses in connection with the album artwork, ARTIST may
discuss completely with a representative of COMPANY's art
department, the proposed artwork to be produced by COMPANY,
all of which shall be subject to the decision of COMPANY's
art department. COMPANY will endeavor to consult with
ARTIST as to the album artwork.

(b) (i) COMPANY will deliver all such Artwork
prepared by COMPANY to ARTIST for ARTIST's reasonable appro-
val, prior to the printing of said album cover.

24. All sums paid by COMPANY in connection with
independant promotion, shall be an advance against and
recoupable by COMPANY out of all royalties becoming payable
to ARTIST pursuant to this or any other agreement between
the parties.

25. For the purposes of this Agreement, the following
definitions shall apply:

(a) "Master" - The equivalent of a seven (7") inch
45 rpm single-sided recording of not less than 3-1/2 minutes
of playing time intended for use in the manufacture and sale
of records.

(b) "Single" - A seven (7") inch 45 rpm double-
sided record embodying thereon two (2) masters. A
"Disco-single"” is a twelve (12") inch double-sided record

embodying thereon not more than four (4) masters.

(c) "EP" - A double-sided record embodying thereon
either five (5) masters or six (6) masters.

(d) "LP" - A twelve (12") inche 33-1/3 rpm double-
sided long-playing record of not less than 35 minutes of
playing time. Multiple sets which consist of more than one

5ae
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for a single overall price, shall be deemed to be the
equivalent of one (1) LP for the purposes of this Agreement,
but shall not be recorded or delivered hereunder without
COMPANY's prior written consent.

(e) "Records", "phonograph records", "recordings"
and "sound recording" - All forms of recording and reproduc-
tion by which sound may be recorded now known or which may
hereafter become known, manufactured or sold primarily for
home use, juke box use, or use on or in means of transpor-
tation, including, without limiting the foregoing, magnetic
recording tape, film, electronic video recordings and any
other medium or device for the production of artistic per-
formances manufactured or sold primarily for home use, juke
box use or use on or in means of transportation, whether
embodying (1) sound alone or (ii) sound synchronized with
visual images, e.g. "sight and sound" devices.

(f) "Delivery", "deliver" or "delivered" - The
actual receipt by COMPANY of completed, fully mixed,
leadered and edited masters comprising each LP, commercially
satisfactory to COMPANY and ready for COMPANY's manufacture
of records, together with all materials, consents, appro-
vals, licenses and permissions.

(g) "Recording Costs" - Wages, fees, advances and
payments of any nature to or in respect of all musicians,
vocalists, conductors, arrangers, orchestrators, engineers,
producers, copyists, etc.: payments to a trustee or fund
based on wages to the extent required by any agreement bet-
ween COMPANY and any labor organization or trustee; all stu-
dio, tape, editing, mixing, re-mixing, mastering ang
engineering costs; all costs of travel, per diems, rehearsal
halls, non-studio facilities and equipment, dubdown, rental
and transportation of instruments; all costs occasioned by
the cancellation of any scheduled recording session; and all
Other costs and expenses incurred in producing the master
recordings hereunder which are then customarily recognized
as recording costs in the recording industry.

(h) "mid-priced LP" - an LP which bears a
Suggested retail list price in the applicable country of the
Territory of at least sixty-seven (67%) percent but not more
than eighty (80%) percent of the suggested retail list price
of the majority of COMPANY's or COMPANY's licensee's as
applicable, then-current newly-released LPs.

(i) "budget LP" -~ an LP which bears a suggested
retail list price in the applicable country of the Territory
or less than sixty-seven (67%) percent of the suggested
retail list price of the majority of COMPANY's or COMPANY's
licensee's, as applicable, then-current newly-released LPs.

~23-
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3 "Pictures" - motion pictures and other
audiovisual works that have a soundtrack substantially
featuring performances of ARTIST.

(k) "Videoshows" - Videocassetts, Videodiscs or
any other devces, now or hereafter known or developed, that
enable the Picture to be perceived visually, with or wi<out
sound, when used in combination with or as part of a piece
of electronic, mechanical or other apparatus.

(1) "Videodisc" - a disc-type Videoshow that
enable the Picture to be perceived visually, with or without
sound, through a television-type playback system or device.

(m) "Videocassette" - A Videoshow other than
Videodisc (e.g., a Videoshow in the form of pre-recordead
tape).

(n) "video Masters" - master Videoshows.

(o) "Video Net Receipts" - monies earned and

received by COMPANY from exploitation of Pictures less a
twenty (20%) percent gross distribution fee, and less any
out-of-pocket expenses, copyright, union and other third
party payments, taxes and adjustments borne by COMPANY in
connection with such exploitation and collection and receipt
by COMPANY of such monies.

(p) "any other agreement between the parties
hereto" - any agreements between COMPANY on the one part,
and ARTIST (or any other entity furnishing ARTIST's recor-
dings or services) or ARTIST, on the other part, pertaining
to ARTIST's recording services or recocrdings.

26. COMPANY may assign its rights under this agreement
in whole or in part to any subsidiary, affiliated or
controlling corporation, to any person owning or acquiring a
substantial portion of the stock or assets of COMPANY, or to
any partnership or other venture in which COMPANY may
participates. COMPANY may also assign its rights to any of
its licensees if advisable in COMPANY's sole discretion to
implement the license granted. ARTIST may assign its
rights under this agreement to a corporation a majority of
whose capital stock is owned and controlled by ARTIST.

No such assignment shall affect COMPANY's rights hereunder
nor relieve ARTIST of any obligations under this agreement .

27. This Agreement sets forth the entire agreemant bet-
ween the parties with respect to the subject matter hereof.
No modification, amendment, waiver, termination or discharge
of this Agreement shall be binding upon COMPANY unless con-
firmed by a written instrument signed by an officer of
COMPANY. A waiver by COMPANY of any term or condition oL
this Agreement in any instance shall not be deemed or

-24 -~
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rights. For the rights granted by ARTIST to COMPANY in this
paragraph, COMPANY shall pay ARTIST a royalty of twenty (206%)
percent of COMPANY's net royalty receipts derived from the
exploitation of such rights, after deducting all costs and
third party payments relating thereto; and such royalty
shall be accounted to ARTIST in the manner otherwise pro-
vided herein. Relative to any and all activities conducted
and contemplated by this paragraph, COMPANY agrees to regu-
larly and reasonably inform ARTIST, 1in writing, of progress
and current status of all such activities. COMPANY agrees
to submit to ARTIST, within thirty (30) days of execution,
copies of all contracts entered into by COMPANY relative to
those activities provided for in this paragraph.

30. This Agreement shall not become effective until
executed by all parties.

31. Grant of Rights

(a) Assignment of Copyrights. Artist hereby
sells, transfers, and assigns to COMPANY, its successors and
assigns, and undivided one-hundred (100%) percent of the
publishing interest in the Compositions, including without
limitation, the copyrights therein and any and all renewals
and/or extensions thereof throughout the world (the
"Territory"), and all claims and causes of actions related
Lo the Compositions accruing at any time and all other
rights of whatsoever nature in the Composition, including
without limitation, the titles, words and music of the
Compositions and each every arrangement, adaptation and ver-
sion thereof. COMPANY will pay to ARTIST twenty-five (25%)
percent of the publishers share to ARTIST contemporaneously
with record royalties. ARTIST will execute and deliver to
COMPANY such instruments of transfer and other documents
regarding the rights of COMPANY in the Compositions subject
to this agreement as COMPANY may reasonably request to carry
out the purposes of this agreement, (including, without
limitation, the Exhibits annexed hereto), and COMPANY may
sign such documents in your name or the name of any

Controlled Songwriter and make appropriate disposition of
them.

31.2 Administration. COMPANY and its
Licensees will have the sole, exclusive and perpetual right,
throughout the Teritory, to:

(a) License and cause others to license
the exploitation of the Compositions, including, without
limitation, the right to license broadcast and other public
per formances and the right to license the manufacture,
distribution and sale of Phonograph Records embodying any
oOne or more Compositions.

(b) Administer and grant rights in the
Compositions and the copyrights therein.

(c) Print, publish and sell printed edi-
tions of the Compositions.

-26-
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(d) Collect all monies payable during
the term and Retention Period, with respect to the
Compositions, in addition to all monies due prior to the
date hereof, and all pertformance rovyalties payable to you
with respect to the Compositions by the American Societv of
Composers, Authors and Publishers (ASCAP), Broadcast Music,
Inc. (BML), or any other applicable performing rights
socliety (hereinafter collectively the "Societlies"), but
excluding any songwriter share of public performance income.
IT a Society in any tercitory does not license any pac-
ticular public performance use of a Composition, it is
understood COMPANY may license that use directly and all
income received by COMPANY in connection with such licenses
shall be deemed Gross Income and subject to accounting
hereunder.

(e) Make arrangements, or otherwise
adapt or change any one or more Compositions in any manner.

(f) Otherwise administer the
Compositions and the copyrights therein and to act as the
publisher thereof and exercise all of such rights as fully
as if the copyrights were registered in COMPANY's name alone
and COMPANY alone were the sole and exclusive owner thereof
and of the Compositions.

31.3 Power of Attorney ARTIST hereby irrevocably
authorize, empower and appoints COMPANY, ARTISTS true and
lawful attorney, for the term of the copyrights in the
respective Compositions and any renewals or extensions
thereof, to secure any renewal periods for COMPANY's bene-
fit, to initiate and compromise any claim or action with
respect to the Compositions including any claim or action
againt infringers of COMPANY or ARTISTS rights in the
Compositions, and to execute in ARTISTS name, and the name
of any Controlled Songwriter, any and all documents and/or
instruments necessary or desirable to accomplish the
foregoing and/or to evidence COMPANY's ownership of the
copyrights during such periods and/or to effectuate
COMPANY's rights hereunder. The power granted herein is
coupled with an interest and irrecvocable. COMPANY will
cause the copyrights in the Compositions to be registered or
re-registered jointly in the name of COMPANY and ARTIST and
such additional parties as appropriate. All documents which
would be executed by a power of attorney will be delivered
to the attorney for ARTIST prior to one (1) week before execution.

31.4 Name and Likenesses. COMPANY and any
Licensee of COMPANY each shall have the right and may grant
to others the right to reproduce, print, publish, or disse-
minate in any medium your name, the names, portraits, pic-
tures and likenesses in the exploitatin of musical
compositions and the marketing of other merchandise of any
kind. During the term of this agreement neither you nor any
Controlled Songwriter shall authorize any Party other than

-27-
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essional, group, or other assumed or fictitious
name used by Controlled Songwriters) in connection with the
exploitation of musical compositions.

32. Liquidation of Existing Reserves - COMPANY agrees
to liquidate and pay to ARTIST fifty (50%) percent of the
reserves now being held by COMPANY, on all 2 Live Crew Lp's
to date. This shall not include any reserves being held on
the "Luke Album - Banned in the USA™.

33. Record Label Distribution It is hereby agreed that
COMPANY agrees to provide the distribution of phonograph
records on artists selected and signed by ARTIST, Wongwon
and Ross. ARTIST, Wongwon shall be permitted to release up
to three (3) artists (singles with an option for an Lp) per
Year, for which COMPANY will provide studio time, distribu-
tion, and normal in-house promotion. COMPANY shall pay to
ARTIST a gross royalty of twelve (12%) percent out of which
they will pay the artists for who they sign and produce.
The label shall have a name Selected by ARTIST which ARTIST
will notify COMPANY of prior to the delivery of the first
artists 1p (or single). COMPANY shall have first option on
any of the artists selected and produced by ARTIST. A full
and formal agreement pertaining to this record distribution
agreement in accordance with the points contained herein
shall be provided by COMPANY at the request of ARTIST.

YOU UNDERSTAND THAT THIS IS AN IMPORTANT LEGAL DOCUMENT
PURSUANT TO WHICH YOU GRANT TO COMPANY CERTAIN EXCLUSIVE
SERVICES FOR ALL OF THE WORLD FOR A PERIOD IN EXCESS Of
THREE (3) YEARS. YOU HERERY REPRESENT AND WARRANT THAT YOU
HAVE BEEN ADVISED OF YOUR RIGHT TO RETAIN INDEPENDENT LEGAL
COUNSEL IN CONNECTION WITH THE NEGOTIATION AND EXECUTION OF
THIS AGREEMENT AND THAT YOU HAVE EITHER RETAINED AND HAVE
BEEN REPRESENTED BY SUCH LEGAL COUNSEL OR HAVE KNOWINGLY AND
VGLUNTARILY WAIVED YOUR RIGHT TO SUCH LEGAL COUNSEL AND
DESIRE TO ENTER INTO THIS AGREEMENT WITHOUT THE BENEFIT OF
LEGAL REPRESENTATION.

IN WITNESS WHEREOF, the parties hereto have
this Agreement on the day and year first abg

,;);4/ e

~ LUTHER CAMPBELL

W fu e

CHRIS WONG WON (Arqg}t)

BY:

-28-
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NN TN : .
D) EXCLUSIVE RECORDING AGREEMENT
Q:?‘é:yli

This Bagreement made and entered into as of this
day of April, 1991 by and between Luke Records, Inc.,
8300 N.E. 2nd Ave, Miami, Florida 33138 ("COMPANY") and Mark
Ross, and David Hobbs as performers in the group known as
The 2 Live Crew ("ARTIST"). .

In consideration of the mutual promises c¢ontained
herein, it is hereby agreed as follows:

1. (a) COMPANY hereby engages ARTIST to record
for COMPANY masters embodying the performances of ARTIST, and
ARTIST hereby accepts such engagement and agrees to record
masters embodying the performances of ARTIST exclusively for
COMPANY during the term hereof and all extensions and
renewals.

(b) The rights herein granted to COMPANﬁtand the
obligations of ARTIST shall be for the world (“Territory").

2. The term of this Agreement shall be for a period of
one (1) year commencing on the date hereof ("Initial
Period"). ARTIST hereby grants to COMPANY four (4) consecutive

' separate options to extend the term for further periods of
one (1) year each ("Option Periods"), each upon the same
terms and conditions applicable to the Initial Period,
except as otherwise hereinafter set forth. The Initial
Period and every Option Period for which Company has exer-
cised its option are hereinafter sometimes referred to
together as the “"Term"”. Each option shall be automatically
exercised, unless written notice to the contrary is sent to
ARTIST at least fifteen (15) days prior to the date that the
Term would otherwise expire.

3. During the Initial Period, ARTIST shall record
masters the equivalent in playing time of one Lp. Said
masters will be owned by COMPANY pursuant to all of the
terms and conditions of this Agreement, particularly
Paragraph 20 hereof and said masters shall be deemed
recorded and delivered hereunder during the Initial term.

4. (a) During the Term, ARTIST shall not perform for
the purpose of making records for anyone other than COMPANY _
for distribution in the Territory and ARTIST shall not
authorize the-use of ARTIST's pame, likeness, or other
indentification for the purposd& of distributing, selling,
advertising or exploiting records for anyone other than

-1~
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COMPANY in the Territory. It is agraed however, that
individual members of ARTIST not to exceed two (2) may per-
form as instrumentalists, arrangers, producers or background
singers on other recordings for other artists in a "sideman”
capacity provided COMPANY receives crvedit, in the form of
"Courtesy of Luke Records”. This paragraph will not apply
to any records distributed by Luke Records.

(b) ARTIST shall not perform any selection
recorded hereunder for the purpose of making records for
anyone other than COMPANY for distribution in the Territory
(i) for a period of five (5) years after the initial date of
release of the respective record containing such selection
or (ii) for a period of two (2) years after the expiration
or other termination of this Agreement, whichever is later
("Re-recording Restriction").

(c) Should ARTIST make any sound recording during
the Term for motion pictures, television, electrical
transcriptions or any other medium or should ARTIST after
the Term perform for any such purpose any selection recorded
hereunder to which the Re-recording Restriction then
applies,; ARTIST will do so only pursuant to a written
agreement prohibiting the use of such recordings, directly
or indirectly, for record purposes in the Territory. ARTIST
shall furnish to COMPANY a copy of the provisions of any
such contract relating to the foregoing.

5. All masters recorded by ARTIST during the Term from
the inception of the recording thereof and all reproductions
derived therefrom, together with the performances embodied:
thereon, shall be the property of COMPANY for the world free
from any claims whatsoever by ARTIST or any person deviving
any rights or interests from ARTIST. Without limiting the
generality of the foregoing, COMPANY and its designee(s)
shall have the exclusive and unlimited right to all the
results and proceeds of ARTIST's recording services ctendered
during the Term, including, but not limited to, the exclu-
sive, unlimited and perpetual rights throughout the world:

(a) To manufacture, advertise, sell, lease,
license, distribute or otherwise use or dispose of, in any
or all fields of use by any method now or hereafter known,
records embodying the masters recocrded by ARTIST during the
Term, all upon such terms and conditions as COMPANY may
elect, or at its discretion, to refrain therefrom;

Cl.55.91/2-28
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() To use and publish and to permit others to use
and publish ARTIST's name (including any professional name
heretofore or hereafter adopted by ARTIST), photographs,
likeness, and biographical material concerning ARTIST for
advertising and trade purposes in connection with all
masters recorded by ARTIST and all Pictures produced during
the Term; ARTIST consent will be requested, such consent may
not be unreasonably witheld. After the term of this
agreement the rights conveyed in this paragraph shall be non-
exclusive.

(¢) To obtain copyrights and renewals thereof in
sound recordings (as distinguished from the musical com-
positions embodied thereon) recorded by ARTIST during the
Term, in COMPANY's name as owner and employer-for-hire of
such sound recordings;

(d) To release records derived from masters
recorded by ARTIST during the Term under any name, trademark
or label which COMPANY or its subsidiaries, affiliates or
licensees may from time to time elect. COMPANY agrees that
the initial United States release during the Term hereof
shall be on COMPANY's first line label. Masters recorded
hereunder shall be distributed by a distributor or distribu-
tors selected by COMPANY in COMPANY's sole discretion. ’

(e) To perform such records publicly and to permit
public performances thereof by means of radio broadcast,
television or any other method now or hereafter known.

6. (a) ARTIST acknowledges that the sale of records
is speculative and agrees that the judgment of COMPANY,
reasonably exercised, with regard to any matter affecting
the sale, distribution or exploitation of such records shall
be binding and conclusive upon ARTIST. Except as otherwise
specifically set forth in subparagraph 6(b) hereof, nothing
contained in this Agreement shall obligate COMPANY to make,
sell, license, or distribute records manufactured from
masters delivered hereunder.

(b) Provided that ARTIST is not in breach of this
Agreement, and if COMPANY is in receipt of completed, fully
edited and mixed commercialy satisfactory masters sufficient
to comprise each newly-recorded required LP hereunder
embodying ARTIST's newly-recorded required studio performan-
ces of material not previously recorded by ARTIST ready for
COMPANY's manufacture of records therefrom, together with -
all materials therefor, COMPANY agrees to commercially
release each LP recorded and delivered hereunder within one
hundred and twenty (120) days following completion of Artists
recording for COMPANY.

, (c¢) 1t is understood and agreed that if COMPANY
shall have failed to so release any such LP, ARTIST shall
have the right to notify COMPANY in writing of COMPANY's
such failure and of ARTIST's desire that the Term of this
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Agreement be terminated if COMPANY does not, within slxty
(60) days after COMPANY receives such notice from ARTIST,
commercially release the applicable LP in the World. it is
specifically understood and agreed that i{f COMPANY shall
fails to fulfill any such release commitment, COMPANY shall
have no liability whatsoever to ARTIST and ARTIST's only
remedy shall be to terminate the Term of this Agreement by
written notice to COMPANY within fifteen (15) days following
the expiration of such sixty (60) day period.

7. (a) An advance in the sum of two hundred and fifty
thousand ($250,000.00) dollars, to be divided equally by all
members of that certain musical group known ag 2 Live Crew,
payable as follows: One third (1/3) upon signing of the
agreement; one third (1/3) upon the start of the Lp: and the
remaining one third (1/3) upon completion of the album,
shall be the amount of the Recording Fund for the first Lp
delivered during the initial Contract Period (the First Lp).

(b) On all future Lp's the advance of two hundred
and fifty thousand (5$250,000) dollars, to be divided equally
by all members of that certain musical group known as 2 Live
Crew, shall be paid at one-half (1/2) on renewal of the
Option Period and one-half (1/2) upon completion of ‘the Lp.

Fund Amount

(i) The Album Delivered $250,000
during the first
Contract Period
(the “Second Album"):

(ii) The Album Delivered $250,000
during the second
Option Period
(the "Third Album")

(iii) The Album Delivered $250,000
during the third
Option Period
(the "Fourth Album")

(iv) The Album Delivered $250,000
during the fourth
Option Period
(the "Fifth Album")

(c) During each Contract Period COMPANY will have _
the option to increase the Recording Commitment for that
Period by Master Recordings constituting one additional Lp
("Overcall Recordings"). COMPANY may exercise that option
by sending you a notice at any time before the end of the
Contract Period concerned. The current Contract Period will
continue for nine (9) months after delivery of the Overcall
Recordings. Any Lp entitled Luke Featuring 2 Live Crew
shall count as an Overcall Lp. COMPANY however shall De-
limited to two (2) overcall albums over the entire length of

tha contract.
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sible for and shall pay all recording costs, pressing and
promotional costs incurred in the production and release of
all masters subject to this Agreement. All such costs paid
by COMPANY shall be deducted from any and all monies
becoming payable to ARTIST under this agreement.

(ii) Notwithstanding the provisions of sub-
paragraph 8(a) (i) hereof, in the event that COMPANY elects
to require ARTIST to record and deliver the Additional
Masters, or if COMPANY wishes to re-mix any of the masters
delivered in connection with the First LP, all costs so paid
by COMPANY shall be advances against and recoupable by
COMPANY out of all royalties becoming payable to ARTIST pur-
suant to this or any other agreement between the parties
hereto.

(b) COMPANY shall be solely responsible for and
shall pay all monies becoming payable to ARTIST and all
other parties rendering services or otherwise in respect of
sales of recordings derived from masters subject to this

Agreement.

9. (a) Each master recorded and delivered hereunder
shall be produced by a producer gselected by COMPANY.
COMPANY shall be solely responsible for and shall pay all
monies becoming payable to all producers. All such sums SO
paid by COMPANY shall e deducted from any and all monies
otherwise payable to ARTIST under this or any other
agreement between the parties hereto (ex¢luding any
publishing agreements with Companies affiliate Publishing
Companies).

(b) As to any producers selected Dy COMPANY,
COMPANY shall pay said producer or producers a royalty nego-
tiated between COMPANY and said producer and shall not
effact the rovalty otherwise payable to ARTIST under this ot
any other agreement between the parties hereto.

10. Conditioned upon ARTIST's full and faithful perfor-
mance of all the material terms hereof, COMPANY shall pay
ARTIST the following royalties in respect of records subject
to this Agreement:

(a) Company shall credit Artist's Royalty Account
pursuant to and in accordance with the follgwing royalty
schedule for records manufactured and sold in the United

States:

RECORDING PERIQDS MINIMUM SIDES ROYALTY RATES
Initial Period One LP 15%

1st Option Period One LP 155

2nd Option Period One LP 15%

3rd Option Period One LP 15%

4th Option Period One LP 15%
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*Royalty Rate = Percentage times ninety (903) percent
of net records sold and for whieh Company has been paid
times the retail price of records manufactured in the
United States. This rate shall not apply to 7"
or 12" singles. (In the event Company's distributor pay
On the basis of eighty-five (85%) percent of retail,
then company shall pay on the same basis as
distributor). The rate for 7" and 12" singles shall
e thirteen (13%) percent.

(b) (i) With respect to retazil sales outside
the United States of all records derived from masters
recocded and delivered during the Term, the royalty rate
shall be based upon the U.S. rate and Pro rated down at the
percentage which COMPANY's royalty rate is reduced.

_ ‘ (ii) The royalty rate hereinabove set
ftorth 1in subparagraph 10(b)(i) shall be hereinafter teferred
to as the "Basic Foreign Rate". '

(iii) Notwithstanding anything to the
contrary contained herein, with respect to records sold in
Brazil, Greece, Portugal, India, Kenya, Zambia, Zimbabwe,
Nigeria and any otherv territory in which governmental or
other authorities place limits on the royalty rates per-
missible for remittances to the United States in respect of
records sold in such territory(ies), the royalty rate
payable to ARTIST hereunder in respect of sales of records
in such territory(ies) shall equal the lesser of (A) the
Basic Foreign Rate or (B) the effective royalty rate pet-
mitted by such governmental or other authority for remittan-
ces to the United States less a royalty equivalent to two
(2%) percent of the retail list price and such monies as
Company or its licensees shall be required to pay to all
applicable union funds in respect of said sales.

(iv) Royalties in respect of sales of
records outgide the United States shall be computed in the
same national currency as COMPANY is accounted to be its
licensees and shall be paid to ARTIST at the same rate of
exchange as COMPANY is paid. It is understood that such
royalties will not be due and payable until pavment thereof
is received by or credited to COMPANY in the United States -
governmental regulations, royalties therefor shall not be
credited to ARTIST's account during the continuance of such
inability except that (1) if any accounting rendeced to
ARTIST hereunder during the continuance of such inability
shows ARTIST's account to be in a credit position, COMPANY
will, after ARTIST's request and at ARTIST's expense, if
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COMPANY {s able to do so, deposit such royalties tO ARTIST's
credit in theé applicable foreign Curlrency in a foreign depo-
sitory, or (ii) if the royalties not Credited to ARTIST'sg
account exceed the amount, if any, by Which ARTIST'S account
is in a debit position, then COMPANY will, after ARTIST
request and at ARTIST's expense, and if COMPANY 15 able to
do so, deposit such excess troyalties to ARTIST's credit in
the applicable foreign currency in a foreign gepository.
Deposit as aforesaid shall fulfill COMPANY'g obiigations
Under this Agreement as to record sales tgq which such
royalty payments are applicable,

(c) With respect to records sold (i) through any
direct mail or mail order distribution method, including,
without limitation, record club distribution, (ii) by
distribution through retail outlets in conjunction with spe-
clal advertisements on radio or television or (iii) by any .
combination of the methods set forth above, the royalty
payble in connectijon therewith shall be One-half (1/2) of
COMPANY's net earned coyalty receipts in respect of reported
sales through such channels after COMPANY shall have first
deducted all third party payments for which COMPANY is
responsib;e. No royalties shall be payable with respect to
tecords given away as "bonus" or "free® records as a result
of joining a record club or pPlan or of purchasing a required
number of records or with respect to racords received by
members of any such club operation either in an introductory
offer in connection with joining such club or upon recom-
mending that another join such club Operation.

(d) (i) With respect to mid-priced LPs, the
royalty rate shall be two-thirds (2/3) of the Basic U.S. LP
Rate or Basic Foreign Rate, as the casa may be, provided
that during the Term, COMPANY shall not release in the
United States any such mid-priced LP comprised solely of
masters delivered hereunder prior to nine (9) months
following COMPANY's initial United States release of such Lp
as a full-priced record, unless ARTIST shall consent in writing.

(ii) With respect to budget LPs, the royalty
rate shall be one-halr (1/2) of the Basic U.S. LP Rate or
Basic Foreign Rate, as the case may be, provided that during
the Term, COMPANY shall not release in the United States any
such budget LP comprised solely of masters delivered
hereunder prior to eighteen (18) months following COMPANY's
initial United States release of such LP as a full-priced
record, unless ARTIST shall consent thereto.

(e) With respect to EPs, the royalty rate shall be
three-fourths (3/4) of the Basic U.S. LP Rate or Basic
Foreign Rate, as the case may be.

Cl1.60.91/2-28



(f) Notwithstanding anything to the contrary con-
tained in this Agreement, in the event that Company (or its
licensee(s)) shall in any country{(ies) of the Territory
adopt a policy applicable to the majority of LPs in
COMPANY's (or its licensee(s)') then current catalogue put-
suant to which the retail 1ist price of an LP is reduced
subsequent to its initial release, then the royalty rates
otherwise payable to ARTIST under this Agreement shall be
reduced in the proportion that such reduced retail list
price of the applicable LP bears to the retail list price of
such LP as initially released in the applicable country.

o (g) With respect to “compact-disc" LPs, the
royalty rate shall be the Basic U.S. LP Rate or Basic
Foreign Rate, as the case may be.

(h) In the event that COMPANY shall sell or
license third parties to sell "records" via telephone,
satellite, cable or other direct transmission to the con-
sumer over wire or through the air, ARTIST shall be paid
royalties with respect thereto at the Basic U.5. Singles
Rate, Basic U.S. LP Rate or Basic Foreign Rate, as the case
may be. For the purposes of calculating royalties payable
in connection with such sales, the retail list price of such
“records” shall be deemed to be the then-current retail list
price of tape copies of such records and in the case ot
records which have no tape equivalent, the corresponding
price of the disc (but in the United States, eighty-five
(35%) percent of the then current retail list price of such
tape copies or corresponding disc), and the packaging deduc-
tion for such sales shall be made in accordance with sub-
paragraph 10(s)(iii) of this Agreement.

(i) The royalty rate payable for records sold to
the United States government, its subdivisions, departments
and agencies, and to educational institutions and libraries
shall be one-half (1/2) of the otherwise applicable basic
U.S. rate and shall be based upon the retail list price
(Post Exchange list price where applicable) of such records.

(j) The royalty vate payable for records sold as
“premiums" shall be one-half (1/2) of the Basic U.S. Singles
Rate, Basic U.S. LP Rate or Basic Foreign Rate, as the case
may be, and the retail list price for such records shall bz
demed to be COMPANY's actual sales price. It is understood
that COMPANY shall not use ARTIST's name or likeness in con-
nection with any such "premium" record as an endorsement of
any product or service. COMPANY agrees that there will be
no premium records without the ARTISTS consent, which will
not be unreasonably withheld. ARTIST's consent or with-
holding of consent must be made in writing within seven (7)
days of COMPANY's request, failure to respond will be deemed
agreement with COMPANY's request.

(k) Intentionally Deleted.
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(1) COMPANY shall have the right to license the
masters to third parties for record use and/otr all other
types of use on a flat-fee basis. COMPANY shall credift
ARTIST's royalty account with fifty (50%) percent of the net
amount received by COMPANY under each such license after
COMPANY shall have first deducted all third party payments
from the gross, for which COMPANY is responsible.

(m) As to records not consisting entirely of
mastars recorded and delivered hereunder, the royalty rate
otherwise payable to ARTIST hereunder with respect to sales
of any such record shall be prorated by multiplying such
royalty rate by a fraction, the numerator of which is the
number of masters recorded and delivered hereunder embodied
on such recorad and the denominator of which is the total
number of masters embodied thereon. This focmula applies
only to royalty bearing masters.

(n) As to masters embodying performances of ARTIST
together with the performances of another artist or artists,
the royalty rate otherwise payable hereunder with respect to
sales of any record derived from any such master and the
recording costs and/or advances otherwise payable py COMPANY
nereunder with respect to any such master shall be prorated
by multiplying such royalty rate OT recording costs and/or
advances by a fraction, the numerator of which is one and
the denominator of which is the total number of artists
whose pertformances are embodied on such naster , who ceceive

royalties.

(o) COMPANY shall have the right to include or to
license others to include any one or more of the masters in
promotional records on which such masters and other recor-
dings are included, which promotional recocds are designed
for sale at a substantially lower price than the regulat
price of COMPANY's LPs. No royalties ahall be payable on
sales of such promotional records.

(p) Wo royalties shall be payable in respect of:
(i) records given away Or furnished on a "no-charge" basgis
to "one-stops’, rack Jjobbers, distributors OrF dealers,
whether oc¢ not atfiliated with COMPANY, provided that such
records do not exceed 300 non-toyalty pearing Singles out of
every 1,000 Ssingles distributed and 200 non-royalty bearing
LPs out of every 1,000 LPs distributed, and provided further _
that COMPANY shall have the right to exceed the aforesaid
limitations for short term special promotions OT macketing
campaigns. The number of records distributed on a no-charge
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basis shall not, for any such short tecrm promotion or cam-
palign exceed an additional ten (10%) percent of the total
number of regords distributed. COMPANY shall uyse reasonable
etforts to notify ARTIST of any such short term special pro-
motion or campaign, kut COMPANY's failure to do $o0 shall not
be a breach of this Agreement or in any manner affect
COMPANY's right to distribute records on a non-royalty basis
as aforesaid; (ii) records given away or sold at below
stated wholesale prices for promotional purposes to disc
jockeys, record reviewers, radio and television stations and
Networxks, motion pictures companies, music publishers,
COMPANY's employees, ARTIST, ARTIST or other customary reci-
pients of promotional records or for use on transportation
facilities; (iii) records sold as scrap, salvage, overstock
or "ecut-outs"; (iv) records sold below cost. . No royalties
shall be payable on any sales by COMPANY's licensees until
payment has been received by or credited to COMPANY in the
Jnited States. This paragraph shall be governed by the
agreement between COMPANY and it's distributor. In the
event that distributor adopts a different policy as to the
contents of this paragraph, then said distributor's policy
shall prevail as between COMPANY and ARTIST, it is agreed
however, that said policy change may not materially change
the terms under this agreement. Notices of said changes
shall be made to ARTIST pursuant to this Agreement.

(q) As to vrecords sold at a discount to
"one-stops", rack jobbers, distributors or dealers, whether
or not affiliated with COMPANY, in lieu of the records given
away or furnished on a "no-charge" basis as provided in sub-
paragraph 10(p)(i) above, the applicable royalty rate other-
wise payable hereunder with respect to such records shall be
teduced in the proportion that said discount wholesale price
bears to the usual stated wholesale price, provided that
said reduction in the applicable royalty rate does not
exceed the percentage limitations set forth in subparagraph
10(p) (1) above.

(r) The royalty rates provided for in this
Paragraph 10 shall be applied against the retail list price
(less COMPANY's container deductions, excise taxes, duties
and other applicable taxes) for ninety (90%) percent of
recocds sold which are paid for and not returned. The term
for "retail list price" as used in this Agreement shall mean
(i) for records sold in the United States, the
manufacturer's suggested retail price in the United States
and (ii) for records sold outside the United States, the -
manufacturer's suggested retail price in the country of
manufacture or sale, as COMPANY is paid. In those countries
where a manufacturer's suggested retail price is not uti-
lized or permitted, the generally accepted retail prics
shall be utilized. Notwithstanding the foregoing, (A) the
retail list price for a "Disco-single" shall be deemed to be
the rvetail list price for a Single, except for Disco-Singles
sold in the United States the retail list price therefor
shall be deemed to be the lesser of one hundred fifty (150%)
paercent of the retail list price of a Single or the actual
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retail list price of such Disco-single ang (B) with tespect
to “compact-disc” or other audiofile tecords jn any con-
tiguration manufactuved, distributed and solq py Company's
normal retail channels in the United States a royalty equal
at the same penny rate as Company is paid on cassette tapes.
In computing sales, COMPANY shall have the right to deduct
all returns made at any time and for any reasop.

(s) COMPANY's container deductions ghall be a sum
equal to (i) ten (10%) percent of the retail]l 1ist pPrice for
records in disc form (other than "compact-digc" records),
(11) twelve and one-half (12-1/2%) percent of the retail
list price for records in disc form in “double-fold" jackets -
Oor covers or in jackets which contain an insert or any other
specilal elements, and (iii) twenty-five (253%) percent of the
retail list price for pre-recorded tape., "compact-discs" and
cartridge boxes or containers, or any other form of package,
container or box other than as described herein. In the
event that the deduction for packaging charged by COMPANY's
distributor is different then the amounts herein, then the
amount deducted by COMPANY's distributor shall prevail,
however, said policy may not materially alter the amount of
money received by ARTIST. COMPANY shall not apply any
packaging deduction to 7" vinyl singles in standard sleeves.

11. Statements as to royalties payable hereunder shall
be sent by COMPANY to ARTIST (each individually) within

sixty (60) days after the ex iration. of each calendar
quarter for the preceding qu§¥4e4i¥fperiod ending Pebruasy—

B3 May 31, -Aagust-3i-er November 30. Concurrently with the:

rendition of each statement, COMPANY shall pay ARTIST all
royalties shown to be due by such statement, after deducting
all recording costs paid by COMPANY, all payments made on
behalf of ARTIST, and all advances made to ARTIST prioc¢ to
the rendition of the statement.., No starements need be ven-
dered by COMPANY for any such qilatfeedy period after the
expiration of the Term hereof for which there are no sales
of records derived from masters hereunder. All payments
shall be made to the order of ARTIST and shall be sent to
ARTIST at ARTIST's address first above written. COMPANY
shall be entitled to maintain a single account with

respect to all recordings subject to this or any other
agreement between the parties hereto. COMPANY may maintain
reserves, however, COMPANY agrees that regarding such
reserves: (i) with respect to LPs in disc form, each base
reserve as initially established shall not exceed twenty
(20%) percent of records shipped during the applicable
accounting period and shall, at the end of two (2) years
from the date established, be reduced to five (5%)

percent; (ii) with respect to LPs in tape form, each base

10
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teserve as initially established shall not eXceed twenty-
five (25%) percent of tapes shipped during the applicable
accounting period and shall, at the end of two (2) years
from the date established, De reduced to ten (10%) percent:
and (iii) with respect to 5ingles, each base reserve as ini-
tially established shall not exceed thirty-five (35%) per-
cent of records shipped during the applicable accounting
period and shall, at the end of two (2) years from the date
established, be reduced to ten (l0%) percent. COMPANY shall
fully liguidate each base reserve within three (3) years from
the date that such base reserve was established. At Such
time as a reserve is liquidated, it shall be deemed to be a
sale in the period ia which it was liquidated., ARTIST shall
be deemed to have consented to all accountings rendered by
COMPANY hereunder and said accountings shall be binding upon
ARTIST and not subject to any objection by ARTIST for any
reason unless specific objection, in writing, stating the
basis thereof, is given to COMPANY within two (2) years after
the date vendered, and after such written objection, unless
suit is instituted within one (1) year after the date upon
which COMPANY notifies ARTIST that it denies the validity of
the objection. In the event COMPANY's distributor shall pay
COMPANY on a semi-annual basis, then COMPANY shall pay
ARTIST on the same basis as COMPANY is paid.

12. ARTIST shall have the right at ARTIST's sole :cost
and expense to appoint a Certified Public Accountant who is
not then currently engaged in an outstanding audit of
COMPANY to examine COMPANY's books and records as same per-
tain to sales of records subject hereto as to which
royalties are payable hereunder, provided that any such exa-
mination shall be for a reasonable duration, shall take
place at COMPANY's offices during normal business hours on
reasonable prior written notice and shall not occur more
than once in any calendar year.

13. (a) All notices to ARTIST may be served upon a
principal or officer of ARTIST personally, by prepaid
telegram, or by depositing the same, postage prepaid, in any
mail box, chute, otv other rveceptacle. authorized by the
United States Postal Service for mail, addressed to ARTIST
at ARTIST' address first above written with a simultaneous
copy sent in the same manner to: Mark L. Levinson, Sklar,
Coben, Levinson & Dornstein, Inc., 2029 Century Park East,

Los Angeles, CA 90067.

(b) All notices to COMPANY shall be in writing and
shall be sent postage prepaid by registered ov certified
mail, return receipt requested, and addressed to COMPANY's
address first above written with a simultaneous copy sent in
the same manner to: Allen L. Jacobi, ESQ., Jacobi & Jacobi,
P.A., 1313 N.E. 125th Street, North Miami, FL 33161.

14. (a) All musical compositions or material recorded
pursuant to this Agreement which are written or composed, in
whole or in part by ARTIST or any producer of the mastsars

~12-
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subject hereto, or which are owned or contrglled. directly
ac indirectly, in whole or in part, by ARTIgT and/or Artist
QU any producer of the masters 3ub ject Neretes (herein callead
“Controlled Compoasitions”) shall be and are hereby licansed
to COMPANY for the ynited States at a TOyalty per selection
equal to seventy-(ive (75%) percent of the minimum statutocy
pa2r selection rate (without regard to playing time) erfac-
tive on the earlier of (i) the date such MmasterS are
vequired to be delivered hereunder or (ii) the date such
masters are delivecred to COMPANY hereunder, The aforesaid
seventy-~five (75%) percent Per selection rate shall
hereinafter sometimes be refercved to as the "per Selection
Rate." Notwithstanding the toregoing, the maximum aggragate
mecnanical royalty rate which COMPANY shal]l be required to
pay ln respact of any Single, Disco-single or LP hereunder,
regardless of the total number of all Compositions contained
therein, shall not exceed two (2) times, and ten (10) times
the Per Selection Rate, respectively and jp respect of any
EP hereunder, regardless of the total number of all com-
positigns,contained Lhereon, shall not exceed the per
Selection Rate times the total number of masters coatained
therein. In this connection, it is Specifically understood
that in the event that any Single, Disco-Single, EP or LP
contains other compositions in addition to the Controlled
Compositions and the aggregate mechanical royalty rate pro-
vided in this Paragraph 14, the aggregate crate for the
Contrnlled Compositions contained thereon shall be reduced
by the aforesaid excess over said applicable rate.
Additionally, COMPANY Shall have the right with respect to
any Single, Disco-single, EP or LP, the aggregate maechanical
royalty rate fov which exceeds the applicable rate provided
in this Paragraph 14 to deduct such excess prayable thereon
from any and all monies payable to ARTIST pursuant to this
Or any other agreement between Lhe parties hereto. AJl
mechanical royalties payable hereunder shall be paid on the
bas1s of net records sold hereunder for which royalties ace
payabls to ARTIST pursuant to this Agreement.
Notwithstanding anything to the contrary contained herein,
mechanical royalties payable in respect of Controlled
Compositions for sales of records for any use other than as
described in subparagraphs 10(a), (e), (g) and (k) hereor
shall be seventy-five (75%) percent of the otherwise appli-
cable Per Selection Rata. Controlled Compositions which are
acrangad versions of any musical compositions in the public
domain, when furnsihed by ARTIST for recording hereunder,
shall be free of administration of copyright in any
Controlled Composition shall be made subject Lo the provi- -
sions hereof and any inconsistencies betwsen the terms ol
this Agreement and mechanical licenses issued to and
Acceptad by COMPANY shall be determined by the tecrms of ehig
Agreemant. 1f any Single, Disco-Single, EP or LP contains
oOther compositions in addition to the Controlled
Compositions, ARTIST will obtain for COMPANY'S Denecic
mechanical licenses covering such composition on the same
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terms and conditions applicable to Controlled Compositions
pursuant to this Paragraph 14.

(b)_ In respect of all Controlled Compositions per -
formed in Pictures, COMPANY {is hereby granted an irrevocable
perpetual worldwide license to record and reproduce such
Compositions in such Pictures and to distribute and perform
such Pictures including, but not limited to, all Videoshows
thereof, and to authorize others to do so. COMPANY will not
be required to make any payment in connection with those
uses, and that license shall apply whether or not COMPANY
receives any payment in connection with those Pictures.,
Simultaneously with ARTIST'S submission to COMPANY of
the information required pursuant to subparagraph 21(c) (i)
hereof, ARTIST shall furnish COMPANY with a written
acknowledgment from the person(s) or entity(ies)Acontrolling
the copyright in each non-Controlled Compositions to be
embodied on any Picture confirming the terms upon which said
person(s) or entity(ies) to forthwith issue to COMPANY (and
its designees) licenses containing said terms and such other
terms and conditions as COMPANY (or its designees) may
require. Royalties in connection with licenses for the use
of non-Controlled Compositions pertaining to Pictures and
Videoshows are included in the royalties set forth in sub-
paragraph 21(d) hereof, as described in subparagraph
21(d)(ii). If the copyright in any Controlled Composition
is owned or controlled by anyone else, ARTIST will cause
that person, firm or corporation to grant COMPANY the same
rights described in this Paragraph 14, on the same terms.

15. (a) In the event that ARTIST for any reason fails
to timely fulfill any of its production and delivery commit-
ments hereunder in accordance with all of the terms and con-
ditions of this Agreement, then, in addition to any other
rights or remedies which COMPANY may have, COMPANY shall
have the vright, upon written notice to ARTIST at any time
prior to the expiration of the then current Period, (i) to
terminate this Agreement without further obligation to
ARTIST as to unrecorded or undelivered masters, (ii) to
reduce the miniumum number of masters required to be
recorded and delivered during the then current Period to the
number which have been timely recorded and delivered during
such Period, or (iii) such default plus one hundred and
fifty (150) days with the times for the exercise by COMPANY
of its options to extend the Term and the dates of commen-
cement of subsequent Option Periods deemed extended accor-
dingly. It is specifically understood that COMPANY may
exercise any of all of its rights pursuant to subparagraphs
15(a)(i), (ii) and (iii) hereof at any time(s) prior to the
date the Term would otherwise expire. COMPANY's obligations
hereunder shall be suspended for the duration of any such
default. The provisions of this subparagraph shall not
result in .an extension of the Term for a period in excess of
the period permitted by applicable law, if any, for the
enforcement of personal services agreements.

<13



Case 1:21-cv-23727-DPG  Document 1-2 Entered on FLSD Docket 10/21./.2021 Page 44 of 86

"Materials", as used in this subparagraph 17(b) shall
include: (i) all musical compositions and other material
contained on masters subject heveto, (ii) each name usad by
ARTIST, in connection with masters recutded hereundaer, ang.
(iii) all other materials, ideas, other intellectual proper-
ties, or elements furnished or selected by ARTIST and con-
tained in or used in connection with any masters recorded
hereunder or the packaging, sale, distribution, advertising,
publicizing or other exploitation thereof,

(c) ARTIST agrees to and does hereby indemnify,
save and hold COMPANY harmless from any and all loss andg
damage (including court costs and reasonable attorneys'
fees) acising out of, connected With or as a result of any
inconsistency with, failure Ort, or breach or threatened
breach by ARTIST of Any warcranty, representation, agreement,
undertaking or covenant contained in this Agreement
lncluding, without limitation, any claim hy any thiced pacty
ln connection with the foregoing. In addition to any other
tights or vemedies COMPANY may have by reason of any such
lnconsistency, failurae, breach, threatened breach or claim,
ARTIST shall reimburse COMPANY, on demand, fgor any payment
made by COMPANY at any time after the date hereof with
respect to any loss, damage or liability resulting therefcaom
and in addition therets COMPANY shall have the right to
deduct from any and all monies otherwise payable to ARTIST
undec this or any other agceaement between the parties hereto
a sum(s) equal ko such loss, and reasonable attorneys'
fees). COMPANY shall give ARTIST notice of any thicd party
claim to which the foregoing indemnity applies and ART1ST
shall have the right to participate in the defense of any
such claim through counsel of ARTIST's own choice and at
ARTIST's expense. Pending the determination of any such
claim, COMPANY may withhold payment of all monies undec this
or any othet agreement between the parties hereto in any
amount consistent with such claim.

18. Wherever in this Agreement ARTIST's approval or
consent is required, such approval or consent shall not be
unceasonably witheld., COMPANY may require ARTIST to for-
mally give ar withhold such approval or consent by giving
ARTIST written notice requesting same and by furnishing
ARTIST with the information or material in tespech of which
such approval oc consent is sought. ARTIST shall give
COMPANY written notice of approval or disapproval within
five (5) days after such notice. ARTIST shall not hinder
nor delay the scheduled release of any record hetveunder. In
the event of disappraval or no consent, the reasons therefor
shall be stated. Failure to give such notice to COMPANY as
aforesaid shall be deemed to be consent or approval.

19. During the Term, ARTIST warrants and represents
that ARTIST shall become and remain a member in qgood
standing of any labor unions with which the COMPANY may at



any time have agreements lawfully re uiri i a
bershipf including, but not limiZed go}régg :::?iggéon nen-
Federét}on of Musicians and the American Federation of
Television and Radi{o Artists, All masters subjecé hereto
Shall be produced in accordance with the rules and requla-
tion of all unionsg having jurisdiction. ‘ -

20, (a) ARTIST hereby sell, transfer assic
COMPANY irrevocably all right, title and i:t::gst inggidtgo
thg Masters embodying ARTISTS' performances ehe titles of
which are listed on Schedule "A" annexed hereto and made 3
part hereof, from the inception of vecordings thereof \
(hereinafter in this Paragraph 20 refecred to as the
fMasters“), including, without limitation, the COMPANY'S (or
its designee's) name as employer~for-hire such copyrights
and all renewals and extensions thereof, perpetually and
throughout the Territocy.

(b) ARTIST will facilitate the Masters to
COMPAN¥ at its offices in Miami, Florida not later
than Simultaneously with the @Xecution of this Agreement,
unless said masters are already in the possession of
COMPANY . '

(c) The Masters will be deemed to have been
recorded under this Agreement during the Initial Perind of
the Term of this Agreement.

(@)  ARTIST hereby warrants and repcesents:
(i) Intentionally Deleated

(ii) No records have been manufactured fcom
the Masters by ARTIST or any other person, firm or cor-
poration for distribution in the Territory, and neither
ARTIST nor any other person, firm or corporation has or
shall have the right to distribute, macket and/or sell any
records embodying the Masters in Territory, and none of the
musical compositions performed in the Masters have Leen per-
formed by ARTIST tor the making of any other master
tecordings, other than those records already pressed,

(1ii) ARTIST has not, nor has any other
pervson, sold or assigned to any other party or otherwise
disposed of any right, title or interest in or to the
Masters.

(iv) (1) Each person who rendered any service
in connection with, or who otherwise contributed in any way
to the making of the Masters, or who granted to ARTIST any
ol the rights referred to in this Agreement, had the full
right, power, and authority to do so, and was not bound by
any agreement which would restrict such persoa from ran-
dering such servicaes oc granting such rights.

-17~
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(2) a1l recording costs and expenses with
respect to the making of the Masters have been paid in fuy).

(3) All necessary licenses for the
recording of the compositions performed in the Masters have
besn obtained from the copyright owners, and all monies
payable under such licenses or Otherwise by reason of such
recording have been paid. The foregoing does not apply to
any monies payable to such copyright owners in connection
with the manufacture or sale or records derived from the
Masters.

(4) All the Masters were made in accor-~
dance with the rules and regulations of the American .
Federation of Musicians ("AFM"), the American Federation of
Television and Radio Artists ("AFTRA") and all other unions
having jurisdiction.

(v) COMPANY shall have the sole and exclusive
right to manufacture, advertise, distribute, sell and other-
wise exploit and deal throughout the Territory in the
Masters and records and other reproductions derived
therefrom, free from any liability or obligation to make any
payments therefor, except as expressly provided in this
Agreement.

(vi) ARTIST will execute, acknowledge andg
deliver to COMPANY such further instruments and documents,
and will otherwise cooperate with COMPANY as COMPANY shall
request at any time, for the purpose of establishing ot
evidencing the rights granted to COMPANY herein, or other-
wise to implement the intent of this Paragraph 20 COMPANY
shall give ARTIST five day notice to sign such documentation
and in the event that after said five days the documents are
not signed then COMPANY may sign such documents in ARTIST'S
name and make appropriate disposition of them. It is agreed
however, that prior to COMPANY's exercise of any power of
attorney the documents in guestion should be sent to
ARTIST's attorney, at least seven {(7) days prior to said
exercise,

(e) It is understood and agreed that all of the
provisions of this Paragraph 20 are of the essence of this
Agreement.

21. (a) In addition to ARTIST's recording commitments
as set forth in Paragraph 3 of this Agreement, ARTIST shall
comply with requests, if any, made by COMPANY in connection
with the production of Pictures. In this connection, ARTIST
shall appear on dates and at places requested by COMPANY for
the filming, taping or other fixation of audio-visual recor-
dings. ARTIST shall perform services with respect thereto
as COMPANY deems desirable in a timely and first-class
manner. ARTIST acknowledges that the production of
Pictures, involves matters of judgment with respect to art
and taste, which judgment shall be exercised by COMPANY and
COMPANY'S decisions with respect thereto shall be final.

COMPANY wi 11l _endeavor ko cansult with ARTIST as too the _ . ...




‘Case'1:21-cv-23727-DPG  Document 1-2 Entered on FLSD Docket 10/21/2021 Page 47 of 86

P.14

(b) Intentionally Omitted.

(c) COMPANY reserves the right, at its election,
to suspend the operation of this Agreement for the duration
of any of the following contingencies, if by reason Of any
such contingency, it is materially hampered in the pettfor-
mance of its obligations under this Agreement or its normal
business operations are delayed or become impossible or com-
mercially impraticable: Act of God, fire, catastrophe,
labor disagreement, acts of government, its agencies or
officers, any order, regulation, ruling or action of any
lavor union or association of artists, musicians, composers
or employees atfecting COMPANY or the industry in which it
is engaged, delays in the delivery of materials and

_supplies, or any other cause beyond COMPANY's control. Any
such suspension due to a labor controversy which involves
only COMPANY shall be limited to a period of six (6) months.

(d) If ARTIST's voice or voices should be
materially or permanently impaired, then in addition to any
other rights or remedies which COMPANY may have, COMPANY
shall have the right, upon written notice to ARTIST, to ter-
minate this Agreement and shall thereby be relieved of any
liability in connection with undelivered masters.

16. ARTIST expressly acknowledges that ARTIST's ser-
vices hereunder are of a special, unique and intellectual
character which gives them peculiar value, and that in the
event of a breach or threatened breach by ARTIST of any
term, condition or covenant hereof, COMPANY will be caused
immediate irreparable inmjury. ARTIST expressly agrees that
COMPANY shall be entitled to seek injunctive and other
equitable relief, as permitted by law, to prevent a breach
or threatened breach of this Agreement, oOr any portion
thereof, by ARTIST which relief shall be in addition to any
other rights ov remedies, for damages or otherwise available

to COMPANY.

17. (a) ARTIST warrants and represents that neither
ARTIST is not under any disability, restriction or prohibi-
tion, whether contractual or otherwise, with respect to
ARTIST's right to execute this Agreement Or ARTIST's right
to perform its terms and conditions. Without limiting the
foregoing, ARTIST specifically warrants and represents that
no prior obligations, contracts or agreements of any kind
undertaken or entered into by ARTIST, will interfere in any
manner with the complete performance of this Agreement Dby
COMPANY, ARTIST or with ARTIST's right to record any and all
selections hereunder. ARTIST warrants and represents that
there are now in existence no prior unreleased masters
embodying ARTIST's performances.

(b) ARTIST warrants and represents that no
materials, or any use thereof, will violate any law or
infringe upon or violate the rights of any third party.
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’ (1) (i) Each Picture pProduced during the Term of
this Agreement shal]l be owned by COMPANY (inclading the

(ii) COMPANY wil}l have the unljmited right to
manufacture Videoshows of the Picture to rent, sell, distri-~
bute, transfer, sublicense or otherwise deal in such
Videoshows under any trademarks, tradenames ang labels; to
exploit the Picture by any means now or hereafter known or
developed; or to vefrain from any such exploitation,
throughout the world.

(c) (i) coMmpaNy agrees to advance all costs
actually incurred in the production of Pictures made by
COMPANY., COMPANY shall submit to ARTIST for ARTIST's reaso-
nable approval in Wwriting, the following information: (i)

———
)

the musical compositions and other material to be embodied
thereon; (ii) the general concept therefor and (iii) the
producer, director, and any other key personnel therefor.
Following COMPANY's receipt of ARTIST's approval of

said information, COMPANY shall commence production of the
Picture. (iv) One-half of all sums paid by COMPANY in con-

(ii) Each of the following sums, if any, paid
by COMPANY in connectioen with each Picture shall be an
advance against and recoupable by COMPANY out of all
royalties becoming payable to ARTIST pursuant to this or any
other agreement between the parties hereto.

(A) All expenses incurred by COMPANY in
connection with the preparation and production of the
Picture and the conversion of the Picture to Video Masters
that are made to serve as prototypes for the duplication of
the Videoshows of the Picture:

(B) All of COMPANY's direct out-of=~
pocket costs (such as for rights, artists (including
ARTIST), other personnel, facilities, materials, services,
and the use of equipment) in connection with all steps in
the production of the Piecture and the process leading to and
including the production of such Video Masters (including,
but not limited to, packaging costs and the costs of making
and delivering duplicate copies of such Video Masters); and

(C) If in connection therewith COMPANY
furnishes any of its own facilities, materials, sServices or
equipment for wnich COMPANY has a standard rate, the amount
of such standard rate or if there is no standard rate, the
market value for the services or thing furnished.
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(iii) All sums that COMPANY in its sole
discretion deems necessary or advisable to pay in connection
with the production of Pictures and the exploitation of
COMPANY's rights therein in order to clear rights or to make
any contractuval payments that are due or may become due on
the part of COMPANY, to ARTIST, ARTIST or any other person,
ticm or corporation by virtue of the exploitation of
COMPANY's rights therein, in order to avoid, satisfy or make
unnecessary any claims or demands by any person, firm or
corporation claiming the right to payment therefor.
including, but not limited to, any payment to an actual or
alleged copyright owner, patent owner, union, union-related
tcust fund, pension plan or other entity, and any payment
for aa actual or alleged re-run fee, residual, royalty,
license fee or otherwise shall coanstitute advances against
and recoupable out of all royalties becoming payable to you
pursuant to this or any other agreement between the parties
hereto. No payment pursuant to this subparagraph 21(c)(iii)
shall constitute a waiver of any of ARTIST's express or
implied wartanties and representations. -

(d) (i) Conditioned upon ARTIST full and fajthful
performance of all of the terms and conditions of this’
Agreement, COMPANY shall pay ARTIST royalties equal to fifty
(508) percent of COMPANY's Video Net Receipts with respect
to COMPANY's exploitation of Pictures subject to this
Agreement. Monies earned and received by COMPANY from any
licensee (rather than monies earned and received by the
licensee) in respect of exploitation of Pictures shall be
included in the computation of Video Net Receipts.

(ii) The royalties provided in subparagraph
2i(a)(i) include any royalty obligations COMPANY may have to
any other person, firm or corporation who supplied services
or rights used in connection with Pictures, including,
without limitation, producers, directors, extras, and music
publishers, and any such royalties shall be deducted from
the gross prior to the computation of royalties otherwise

payable to ARTIST.

(iii) With respect to audiovisual material
embodying Pictures made hereunder together with other
audiovisual material, royalties payable to ARTIST shall be
computed by multiplying the royalties otherwise applicable
by a fraction, the numerator of which is the amount of
playing time in such audiovisual material of Pictures made
hereunder and the denominator of which is the total playing

time of such audiovisual material.

: (iv) As to Pictures embodying performances of
ARTIST together with the performances of another artist or
artists, the royalties otherwise payable hereunder shall be
prorated by multiplying such royalties by a fraction, the
numerator of which is one and the denominator of which is
the total number of artists whose performances are embodied

on such Pictures.
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(e) COMPANY shall have the right to use and allow
others to use each Picutre for advertising and prowotional
purposes with no payment to ARTIST. As used herein:
“advertising and promotional purposes" shall mean all uses
for which COMPANY received no monetary consideration from
licensees in excess of a reasonable amount as legal fees,
administrative costs or similar type payments and as reim-
bursement for transaction costs incurred by COMPANY in con-
nection with such uses, Such as tape, duplication costs,
shipping. handling and insurance costs.

(£) (i) During the Term of this Agreement, no person,
firm or corporation other than COMPANY Wwill be authorized to
make, sell, broadcast or otherwise exploit audio-visual
materials unless: (A) ARTIST first notifies COMPANY of
all of the material terms and conditions of the proposed
agreement pursuant to which the audio-visual materials is to
pe made, sold, broadcast or otherwise exploited, including,
but not limited to, the titles of the compositions covered
by the proposed agreement, the format to be used, the manner
of exploitation proposed and the indentities of all proposed
parties to the agreement, and (B) ARTIST offers to
enter into an agreement with COMPANY containing the same
rerms and conditions described in such notice and otherwise
in the same form as this Agreement, but with payments to
ARTIST that are ninety (90%) percent of the payments to
ARTIST in such proposed agreement. If COMPANY does not
accept ARTIST's offer within forty-five (45) days
after COMPANY'sS receipt of same, ARTIST may then entex
into that proposed agreement with the same parties mentioned
in such notice, subject to subparagraph 21(£)(ii) hereof and
provided that such agreement is consummated with those par-
ties within thirty (30) days after the end of that sixty
(60) day period upon the same financial terms and conditions
set forth in ARTIST's notice and offer to COMPANY, If
that agreement is not consummated within the latter thirty
(30) day period, no party except COMPANY will be authorized
to make, sell, broadcast or otherwise exploit such audio-
visual materials unless ARTIST first offers to enter
into an agreement with COMPANY as provided in the first sen-
tence of this subparagraph 21(f). COMPANY will not be
required, as a condition of accepting any offer made to
COMPANY pursuant to this subparagraph 21(f), to agree to any
terms or conditions which cannot be fulfilled by COMPANY as
readily as by any other party (for example, but without
limitation, the employment of a particular producer or
director). :

(ii) If COMPANY does not accept an offer made
to it pursuant to this subparagraph 21(£), such non-
acceptance shall not Dbe considered ‘a waiver of any of
COMPANY's rights pursuant to this Agreement., Such tights
include, without limitation, the right to prevent
authorizing any use of masters owned by or exclusively
licensed to COMPANY unless COMPANY so agrees. ARTIST shall
not act in contravention of such rights.
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. (g) In all other respects (e.g9., the times for
accountings to be vendered, and warranties and represen-
tations made by ARTIST) Pictures and Video Masters shall be
governed by the same terms and conditions as ara applicable
Lo masters subject to this Agreemant, N

22. Intentionally deleted.

23. COMPANY shall Prepare the artwork for the album
covers used in connection with the releases hereunder in the
United States, duriag the Term of this Agreement, of each
newly~recorded LP required to be recorded and delivered
hereunder (hereinafter, the "Artwork"), upon prior written
notice to COMPANY and only upon all of the following
conditions:

(a) Before preparation and the incurring of any
expenses in connection with the album artwork, ARTIST may
discuss completely with a representative of COMPANY's art
department, the proposed artwork to be produced by COMPANY,
all of which shall be subject to the decision of COMPANY's
art department. COMPANY will endeavor to consult with
ARTIST as to the album artwork.

(b) (i) COMPANY will deliver all such Artwork
prepared by COMPANY to ARTIST for ARTIST's reasonable appro-
val, prior to the printing of said album cover.

24. All sums paid by COMPANY in connection with
independant promotion, shall be an advance against and .
recoupable by COMPANY out of all royalties becoming payable
to ARTIST pursuant to this or any other agreement between

the parties.

25. For the purposes of this Agreement, the following
definitions shall apply:

(a) "Master" - The equivalent of a seven (7") inch
45 rpm single-sided recording of not less than 3-1/2 minutes
of playing time intended for use in the manufacture and sale

of records.

(b) "Single” - A seven (7") inch 45 rpm double-

sided record embodying thereon two (2) masters, A
“Disco~-single" is a twelve (12") inch double-sided record

embodying thereon not more than four (4) masters,

(c) "EP" - A double-sided record embodying thereon
either five (5) masters or six (6) masters.

(d) "LP" - A twelve (12") inche 33-1/3 rpm double-

sided long-playing record of not less than 35 minutes of
playing time. Multiple sets which consist of more than one
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(1) LP intended to be released, packaged and sold together
for a single overall price, shall be deemed to be the
equivalent of one (1) LP for the purposes of this Agreement,
but shall not bYe recorded or delivered hereunder without
COMPANY's prior written consent.

(e) "Records", "phonograph records", "recordings®
and "sound recording" - All forms of recording and reproduc-
tion by which sound may be recorded now known or which may

" hereafter become known, manufactured or sold primarily for
home use, juke box use, or use on oOr in means of transpor-
tation, including, without limiting the foregoing, magnetic
tecording tape, film, electronic video recordings and any
other medium or device for the production of artistic per-
formances manufactured or sold primarily for home use, juke
box use or use on or in means of transportation, whether
embodying (i) sound alone or (ii) sound synchronized with
visual images, e.g. "sight and sound" devices. ‘

(£) ‘"Delivery", "deliver" or "delivered" - The
actual receipt by COMPANY of completed, fully mixed,
leadered and edited masters comprising each LP, commercially
satisfactory to COMPANY and ready for COMPANY's manufacture
of records, together with all materials, consents, appro-
vals, licenses and permissions.

(¢) "Recording Costs" - Wages, fees, advances and
payments of any nature to or in respect of all musicians,
vocalists, conductors, arrangers, orchestrators, engineers,
producers, copyists, etc.; payments to a trustee or fund
based on wages to the extent required by any agreement bet-
ween COMPANY and any labor organization or trustee; all stu-
dio, tape, editing, mixing, re-mixing, mastering and
engineering costs; all costs of travel, per diems, rehearsal
halls, non-studio facilities and equipment, dubdown, rental
and transportation of instruments; all costs occasioned by
the cancellation of any scheduled recording session; and all
other costs and expenses incurred in producing the master
tecordings hereunder which are then customarily recognized
as recording costs in the recording industry.

(h) "mid-priced LP" = an LP which bears a
suggested retail list price in the applicable country of the
Territory of at least sixty-seven (67%) percent but not more
than eighty (80%) percent of the suggested retail list price
of the majority of COMPANY's or COMPANY's licensee's as
applicable, then-current newly-released LPs.

(i) "budget LP" - an LP which bears a suggested

retail list price in the applicable country of the Territory
or less than sixty-seven (67%) percent of the suggested
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' (j) “"Pictures" - motion pictures and other
audiovisual works that have a soundtracKk substantially
featuring performances of ARTIST.

(k) "Videoshows" - Videocassetts, Videodiscs or
any other devces, now or hereafter known or developed., that
enable the Picture to be perceived visually, with or without
sound, when used in combination with or as part of a piece
of electronic, mechanical or other apparatus.

(1) "videodisc" - a disc-type Videoshow that
enable the Picture to be perceived visually, with or without
sound, through a television-type playback system or device.

_ (m) "Videocassette" - A Videoshow other than
Videodisc (e.g., a Videoshow in the form of pre-recorded

tape).

(n) "Video Masters" - master Videoshows.

(o) "Video Net Receipts" ~ monies earned and
received by COMPANY from exploitation of Pictures less.a
twenty (20%) percent gross distribution fee, and less any
out-of-pocket expenses, copyright, union and other third
party payments, taxes and adjustments bocrne by COMPANY in
connection with such exploitation and collection and receipt
by COMPANY of such monies.

(p) “any other agreement between the parties
hereto" - any agreements between COMPANY on the one part,
and ARTIST (or any other entity furnishing ARTIST's recor-
dings or services) or ARTIST, on the other part, pertaining
to ARTIST's recording services or recordings.

26. COMPANY may assign its vights under this agreement
in whole or in part to any subsidiary. affiliated or
controlling corporation, to any person owning or acquiring a
substantial portion of the stock or assets of COMPANY, or to
any partnership or other venture in which COMPANY may
participates. COMPANY may also assign its rights to any of
its licensees if advisable in COMPANY's sole discretion to
implement the license granted. ARTIST may assign its
rights under this agreement to a corporation a majority of
wnose capital stock is owned and controlled by ARTIST.

No such assignment shall affect COMPANY's tights hereunder
nor relieve ARTIST of any obligations under this agreement.

27. This Agreement sets forth the entire agreement bet-
ween the parties with respect to the subject matter hereof.
No modification, amendment, waiver, termination or discharge
of this: Agreement shall be binding upon COMPANY unless con-
firmed by a written instrument signed by an officer of
COMPANY. ‘A waiver by COMPANY of any term or condition of
this Agreement in any instance shall not be deemed or
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construed as a waiver of such term or condition for the
future, or of any subsequent breach thereof. All of
COMPANY's rights, options and remedies in this Agreement
ahall be cumulative and none of them Shall be jn limitatjion
of any remedy, Option or right available to COMPANY. Should
any provision of this Agreement be adjudicated by a court of
competent jurisdiction as void, invalid or inoperative, such
decision shall not affect any other provision hereof, and
the remainder of this Agreement shall be effective as though
such void, invalid or inoperative provision had not bheen
coritained herein. It is agreed that all accountings and
payments required herein, and all grants made herein, shall
survive and continue beyond the expiration or earlier ter-
mination of this Agreement. No breach of this Agreement by
COMPANY shall be deemed material unless within thicty (30)
days after ARTIST learns of . such breach, ARTIST serves writ-
ten notice thereof on COMPANY specifying the nature thercot
and COMPANY fails to cure such breach, if any, within sixty
(60) days ( except thirty (30) days if such alleged breach
is the payment of monies hereunder) after receipt of such
notice.

28. This Agreement shall be deemed to have been made in
the State of Florida and its validity, construction, pet for-
mance and breach shall be governed by the laws of the State
of Florida applicable to agreements made and to be wholly
pevformed therein. ARTIST agrees to submit itself to the
jurisdiction of the Federal or State courts located in Miami
in any action which may rise out of this agreement and said
courts shall have exclusive jurisdiction over all disputes
batween COMPANY and ARTIST pertaining to this Agreement and
all matters related thereto. In this regard, any process in
any action or proceeding commenced in the courts of the
State of Florida arising out of any claim, dispute or
disagreement under this Agreemeént may. among othecr methods,
be served upon ARTIST by delivering or mailing the same, via
registered or certified mail, addressed to ARTIST at the
address provided herein for notices to ARTIST; any such
delivery or mail service shall be deemed to have the same
force and cffect as personal secvice within the State of
Florida. Nothing contained herein shall constitute a waiver
of any other remedies available to COMPANY., Nothing con-
tained in this Paragraph 28 shall preclude COMPANY from
joining ARTIST in an action brought by a third party against
COMPANY in any jurisdiction, although COMPANY's failure to
join ARTIST in any such action in one instance shall not
consitute a waiver of any COMPANY's rights with respect
thereto, or with respect to any subsequent action brought by
a thicvd party against COMPANY.

29. ARTIST hereby grants Lo COMPANY and its licenses
the exclusive right, throughout the world, to use and
authorize the use of ARTIST's name, portraits, pictures,
likeness, and biographical material, either alone or in con-
junction with other elements, in connection with the sale,

Cl1.76.91/2-28
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lease, licensing or other disposition of merchandising
rights. For the rights granted by ARTIST to COMpaANY 1in this
paragtaph, COMPANY shall pay ARTIST a royalty of twenty (20%)
pevcent of COMPANY's net royalty receipts derived from the
exploitation of such rights, atter deducting al1l costs and
third party payments relating thereto; and such royalty
shall be accounted to ARTIST in the manner otherwise pro-
vided herein. Relative to any and all activities conducted
and contemplated by this pParagraph, COMPANY agrees to requ-
larly and reasonably inform ARTIST, in writing, of progress
and current status of all such activitijes. COMPANY agreas
to submit to ARTIST, within thirty (30) days of execution,
copies of all contracts entered into by COMPANY relative to
those activities provided for in this paragraph,

- 30. This Agreement shall not become effective until
executed by all parties,

31. Grant of Rights

(a) Assignment of Copyrights. Artist hereby
sells, transfers, and assigns to COMPANY, its successors and
assigns, and undivided one~hundred (100%) percent of the
publishing interest in the Compositions, including without
limitation, the copyrights therein and any and all renewals
and/or extensions thereof throughout the world (the
"Territory"™), and all claims and causes of actions related
to the Compositions accruing at any time and all other
rights of whatsoever nature in the Composition, including
without limitation, the titles, words and music of the
Compositions and each every arrangement, adaptation and ver-
sion thereof. COMPANY will pay to ARTIST twenty-five (25%)
percent of the publishers share to ARTIST contemporaneously
with record royalties. ARTIST will execute and deliver to
COMPANY such instruments of transfer and other documents
regarding the rights of COMPANY in the Compositions subjec:
to this agreement as COMPANY may reasonably request to carry
out the purposes of this agreement, (including, without
limitation, the Exhibits annexed hereto), and COMPANY may
sign such documents in your name or the name of any
Controlled Songwriter and make appropriate disposition of

them.

31.2 Administration. COMPANY and its
Licensees will have the sole, exclusive and perpetual right,
throughout the Teritory, to:

(a) License and cause others to license

the exploitation of the Compositions, including, without
limitation, the right to license broadcast and other public
performances and the right to license the manufacture,
distribution and sale of Phonograph Records embodying any

one or more Compositions.

(b) Administer and grant rights in the
Compositions and the copyrights therein,

, (¢) Print, publish and sell printed edi-
tions of the Compositions.

~20 =

I L L N P
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(d) Collect all monies payable during
rhe term and Retention Period, With respect to the
Compositions, in addition to all monies due prior to the
date hereof, and all performance royalties payable tO YOU
with respect to the Compositions by the American Soclety of
Composers, Authors and Publishers (ASCAP), Broadcast Music,
Inc. (BMI), or any other applicable performing rights
soclety (hereinafter collectively the n"Societies"), but
excluding any songwriter share of public performance income.
If a Society in any territory does not license any par-
ticular public performance use of a Composition, it is
understood COMPANY may license that use directly and all
income received by COMPANY in connection with such licenses
shall be deemed Gross Income and subject to accounting
hereunder.

(e) Make arrangements, or otherwise
adapt or change any one Or more Compositions in any manner.

(f) Otherwise administer the
Compositions and the copyrights therein and to act as the
publisher thereof and exercise all of such rights as fully
as if the copyrights were registered in COMPANY's name alone
and COMPANY alone were the sole and exclusive owner thereof
and of the Compositions.

31.3 Power of Attorney  ARTIST hereby irrevocably
authorize, empower and appolnts COMPANY, ARTISTS true and
lawful attorney, for the term of the copyr ights in the
respective Compositions and any renewals oOrf extensions
thereof, to secure any renewal periods for COMPANY's bene-
£it, to initiate and compromise any claim or action with
respect to the Compositions including any claim or action
againt infringers of COMPANY or ARTISTS riguts in the
Compcsitions, and to execute in ARTISTS name, and the name
of any Controlled Songwriter, any and all documents and/or
instruments necessary or desirable to accomplish the
foregoing and/or to evidence COMPANY's ownership of the
copyrights during such periods and/or to effectuate
COMPANY's vights hereunder. The power granted herein is
coupled with an interest and irrecvocable. COMPANY will
cause the copyrights in the Compositions to be registered or
re-registered jointly in the name of COMPANY and ARTIST and
such additional parties as appropriate. All documents which
would be executed by a power of attorney will be delivered
to the attorney for ARTIST prior to one (1) week before execution.

31.4 Name and Likenesses. COMPANY and any
Licensee of COMPANY each shall have the right and may grant
to others the right to reproduce, print, publish, or disse-
minate in any medium your name. the names, portraits, pic-
rures and likenesses in the exploitatin of musical
compositions and the marketing of other merchandise of any
xind. During the term of this agreement neither you nor any
Controlled Songwriter shall authorize any Party other than

-27~
c1.30.91/2-28
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COMPANY to use the name or likeness of cOntrclled Songwriter
(or any professional, group, or other assumed or fictitious
name Used by Controlled Songwriters) in connection With the
exploitation of musical compositions.

32. Liguidation of Existing Reserves -~ COMPANY agrees
to liquidate and pay to ARTIST fifty (50%) percent of the
reserves now being held by COMPANY, on all 2 Live Crew Lp's
to date. This shall not include any reserves being held on
the "Luke Album - Banned in the USA".

33. Intentionally Deleted.

YOU UNDERSTAND THAT THIS IS AN IMPORTANT LEGAL DOCUMENT
PURSUANT TO WHICH YOU GRANT TO COMPANY CERTAIN EXCLUSIVE
SERVICES FOR ALL OF THE WORLD FOR A PERIOD IN EXCESS OF
THREE (3) YEARS. YOU HEREBY REPRESENT AND WARRANT THAT YoU
HAVE BEEN ADVISED OF YOUR RIGHT TO RETAIN INDEPENDENT LEGAL
COUNSEL IN CONNECTION WITH THE NEGOTIATION AND EXECUTION OF
' THIS AGREEMENT AND THAT YOU HAVE EITHER RETAINED AND HAVE
BEEN REPRESENTED BY SUCH LEGAL COUNSEL OR HAVE KNOWINGLY AND
VOLUNTARILY WAIVED YOUR RIGHT TO SUCH LEGAL COUNSEL AND
DESIRE TO ENTER INTO THIS AGREEMENT WITHOUT THE BENEFIT OF

LEGAL REPRESENTATION.,

IN WITNESS WHEREOF, the parties hereto ha
this Agreement on the day and year first abov

TOTHER CAMBBELL

/4

l\

DAVID HOBBS (Artist)

W LY Dﬁh

MARK ROSS {Artist)

| -28-
D1.Luke53
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EXCLUSIVE RECORDING AGREIMENT

This Agreement made and entered into as of this
day of February, 1991 by and between Luke Records, Inc.,
8400 N.E. 2nd Ave, Miami, Florida 33138 ("COMPANY") and Mark
Ross, Chris Wong Won and David Hobbs and Luther Campbell
p/k/a The 2 Live Crew ("ARTIST").

In considertion of the mutual promises contained
herein, it is hereby agreed as follows:

1. (a) COMPANY hereby engages ARTIST to record
for COMPANY masters embodying the per formances of ARTIST, and
ARTIST hereby accepts such engagement and agrees to record
masters embodying the performances of ARTIST exclusively for
COMPANY during the term hereof and all extensions and
renewals.

(b) The rights herein granted to COMPANY and the
obligations of ARTIST shall be for the world ("Territory").

2. The term of this Agreement shall be for a period of
one (1) year commencing on the date hereof ("Initial
Period"). ARTIST hereby grants to COMPANY four (4) consecutive
separate options to extend the term for further periods of
one (1) year each ("Option Periods"), each upon the same
terms and conditions applicable to the Initial Period,
except as otherwise hereinafter set forth. The Initial
Period and every Option Period for which Company has exer-
cised its option are hereinafter sometimes referred to
together as the "Term". Each option shall be automatically
exercised, unless written notice to the contrary is sent to
ARTIST at least fifteen (15) days prior to the date that the
Term would otherwise expire.

3. During the Initial Period, ARTIST shall record
masters the equivalent in playing time of one Lp. COMPANY
and ARTIST hereby acknowledge that the masters listed on
Schedule "A" annexed .hereto and made a part hereof comprise
the Lp required to be recorded during the Initial Period,
(hereinafter sometimes referred to as the "First LP"), and
have been heretofore recorded by ARTIST. Said masters are
herein and hereby owned by COMPANY pursuant to all of the
terms and conditions of this Agreement, particularly
Paragraph 20 hereof and said masters shall be deemed
recorded and delivered hereunder during the Initbal term.

Cl1.54.91/2-28
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4. (a) During the Term, ARTIST shall not perform for
the purpose of making records for anyone other than COMPANY
for distribution in the Territory and ARTIST shall not
authorize the use of ARTIST's name, likeness, or other
indentification for the purpose of distributing, selling,
advertising or exploiting records for anyone other than
COMPANY in the Territory. It is agreed however, that
individual members of ARTIST not to exceed two (2) may per-
form as instrumentalists, arrangers, producers or background
singers on other recordings for other artists in a "sideman"
capacity provided COMPANY receives credit, in the form of
“Courtesy of 'Luke Records".

(b) ARTIST shall not perform any selection
recorded hereunder for the purpose of making records for
anyone other than COMPANY for distribution in the Territory
(i) for a period of five (5) years after the initial date of
release of the respective record containing such selection
or (ii) for a period of two (2) years after the expiration
or other termination of this Agreement, whichever is later
("Re-rec rding Restriction").

(c) Should ARTIST make any sound recording during
the Term for motion pictures, television, electrical
transcriptions or any other medium or should ARTIST after
the Term perform for any such purpose any selection recorded
hereunder to which the Re-recording Restriction then
applies, ARTIST will do so only pursuant to a written
agreement prohibiting the use of such recordings, directly
or indircctly, for record purposes in the Territory. ARTIST
shall fu:nish to COMPANY a copy of the provisions of any
such con“ract relating to the foregoing.

5. All masters recorded by ARTIST during the Term from
the inception of the recording thereof and all reproductions
derived therefrom, together with the performances embodied
thereon, shall be the property of COMPANY for the world free
from any claims whatsoever by ARTIST or any person deriving
any rights or interests from ARTIST. Without limiting the
generality of the foregoing, COMPANY and its designee(s)
shall have the exclusive and unlimited right to all the
results and proceeds of ARTIST's recording services rendered
during the Term, including, but not limited to, the exclu-
sive, unlimited and perpetual rights throughout the world:

(a) To manufacture, advertise, sell, lease,
license, distribute or otherwise use or dispose of, in any
or all fields of use by any method now or hereafter known,
records embodying the masters recorded by ARTIST“during the
Term, all upon such terms and conditions as COMPANY may
elect, or at its discretion, to refrain therefromn;
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(b) To use and publish and to permit others to use
and publish ARTIST's name (including any professional name

masters recorded by ARTIST and all Pictures produced during
the Term; ARTIST consent will be requested, such consent may
not be unreasonably witheld,

(c) To obtain copyrights and renewals thereof in
sound recordings (as distinguished from the musical com-
positions embbdied thereon) recorded by ARTIST during the
Term, in COMPANY's name as owner and employer-for-hire of
such sound recordings;

(d) To release records derived from masters
recorded by ARTIST during the Term under any name, trademark
or label which COMPANY or its subsidiaries, affiliates or
licensees may from time to time elect. COMPANY agrees that
the initial United States release during the Term hereof of
records solely embodying masters recorded hereunder shall be
by a distributor or distributors selected by COMPANY at
COMPANY's sole discretion.

(e) To perform such records publicly and to permit
public performances thereof by means of radio broadcast,
television or any other method now or hereafter known.

6. (a) ARTIST acknowledges that the sale of recorls
is speculative and agrees that the judgment of COMPANY with
regard to any matter affecting the sale, distribution or
exploitation of such records shall be binding and conclusive
upon ARTIST. Except as otherwise specifically set forth in
Ssubparagraph 6(b) hereof, nothing contained in this
Agreement shall obligate COMPANY to make, sell, license, or
distribute records manufactured from masters delivered
hereunder.

(b) Provided that ARTIST 1s not in breach of this
Agreement, and if COMPANY is in receipt of completed, fully
edited and mixed commercialy satisfactory masters sufficient
to comprise each newly-recorded required LP hereunder

all materials therefor, COMPANY agrees to commercially
release each LP recorded and delivered hereunder within one
hundred and twenty (120) days following completion of Artists
recording for COMPANY. !

(c) It is understood and agreed that if COMPANY
shall have failed to so release any such LP, ARTIST shall
have the right to notify COMPANY in writing of COMPANY's
such failure and of ARTIST's desire that the Term of this
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Agreement be terminated if COMPANY does not, within sixty
(60) days after COMPANY receives such notice from ARTIST,
commercially release the applicable LP in the World. it is
specifically understood and agreed that if COMPANY shall
fails to fulfill any such release commitment, COMPANY shall
have no liability whatsoever to ARTIST and ARTIST's only
remedy shall be to terminate the Term of this Agreement by
written notice to COMPANY within fifteen (15) days following
the expiration of such sixty (60) day period.

7. (a) “ An advance in the sum of two hundred and fifty
thousand ($250,000.00) dollars payable as follows; One third
(1/3) upon signing of the agreement; one third (1/3) upon
the start of the Lp; and the remaining one third (1/3) upon
completion of the album, shall be the amount of the
Recording Fund for the first Lp delivered during the initial
Contract Period (the First Lp).

(b) On all future Lp's tlLi* advance of two hundred
and fifty thousand ($250,000) dollars shall be paid at
one-half (1/2) on renewal of the Option Period and one-half
(1/2) upon completion of the Lp.

Fund Amount

(i) The Album Delivered $250,000
during the first
Contract Period
(the "Second Album"):

(ii) The Album Delivered $250,000
during the second
Option Period
(the "Third Album")

(iii) The Album Delivered $250,000
during the third
Option Period
(the "Fourth Album")

(iv) The.Album Delivered $250,000
during the fourth
Option Period
(the "Fifth Album")

(b) During each Contract Period COMPANY will have
the option to increase the Recording Commitment for that
Period by Master Recordings constituting one additional Lp
("Overcall Recordings"). COMPANY may exercise that option
by sending you a notice at any time before the end of the
Contract Period concerned. The current Contract Period will
continue for nine (9) months after delivery of the Overall
Recordings. Any Lp entitled Luke Featuring 2 Live Crew
shall count as an Overcall Lp.

8. (a) (i) Except as otherwise provided in sub-

paragraph 8(a)(ii) hereof, COMPANY shall be solely respon-
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sible for and shall pay all recording costs, pressing and
promotional costs incurred in the production and release of
all masters subject to this Agreement. All such costs paid
by COMPANY shall be deducted from any and all monies
becoming payable to ARTIST under this or any other agreement
between the parties hereto.

(ii) Notwithstanding the provisions of sub-
paragraph 8(a)(i) hereof, in the event that COMPANY elects
to require ARTIST to record and deliver the Additional
Masters, or if COMPANY wishes to re-mix any of the masters
delivered in connection with the First LP, all costs so paid
by COMPANY shall be advances against and recoupable by
COMPANY out of all royalties becoming payable to ARTIST pur-
suant to this or any other agreement between the parties
hereto.

(b) COMPANY shall be solely responsible for and
shall pay all monies becoming payable to ARTIST and all
other parties rendering services or otherwise in respect of
sales of recordings derived from masters subject to this
Agreement.

9. (a) Each master recorded and delivered hereunder
shall be produced by a producer selected by COMPANY.
COMPANY shall be solely responsible for and shall pay all
monies becoming payable to all producers. All such sums so
paid by COMPANY shall be deducted from any and all monies
otherwise payable to ARTIST under this or any other
agreement between the parties hereto (excluding any
publishing agreements with Companies affiliate Publishing
Companies).

(b) As to any producers selected by COMPANY,
COMPANY shall pay said producer or producers a royalty nego-
tiated between COMPANY and said producer and shall not
2ffect the royalty otherwise payable to ARTIST under this or
any other agreement between the parties hereto.

10. Conditioned upon ARTIST's full and faithful perfor-
mance of all the material terms hereof, COMPANY shall pay
ARTIST the following royalties in respect of records subject
to this Agreement:

(a) Company shall credit Artist's Royalty Account
pursuant to and in accordance with the following royalty
schedule for records manufactured and sold in the United
States:
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RECORDING PERIODS MINIMUM SIDES ROYALTY RATES
Initial Period One LP 15%
lst Option Period One LP 15%
2nd Option Period One LP 15%
3rd Option Period One LP 15%
4th Option Period One LP 15%

*Royalty Ratét= Percentage times one-hundred (100%) percent
of net records sold and for which Company has been paid
times the retail price of records manufactured in the
United States. This rate shall not apply to 7"
or 12" singles. (In the event Company's distributor pay
on the basis of eighty-five (85%) or ninety (90%) per-
cent of retail, then company shall pay on the same basis
as distributor). The rate for 7" and 12" singles shall
be thirteen (13%) percent.

(b) (1) With respect to retail sales outside
the United States of all records derived from masters
recorded and delivered during the Term, the royalty rate
shall be based upon the U.S. rate and pro rated down at the
percentage which COMPANY's royalty rate is reduced.

(ii) The royalty rate hereinabove set
forth in subparagraph 10(b)(i) shall be hereinafter referred
to as the "Basic Foreign Rate".

(iii) Notwithstanding anything to the
contrary contained herein, with respect to records sold in
Brazil, Greece, Portugal, India, Kenya, Zambia, Zimbabwe,
Nigeria and any other territory in which governmental or
other authorities place limits on the royalty rates per-
missible for remittances to the United States in respect of
records sold in such territory(ies), the royalty rate
payable to ARTIST hereunder in respect of sales of records
in such territory(ies) shall equal the lesser of (A) the
Basic Foreign Rate or (B) the effective royalty rate per-
mitted by such governmental or other authority for remittan-
ces to the United States less a royalty equivalent to two
(2%) percent of the retail list price and such monies as
Company or its licensees shall be required to pay to all
applicabl2 union funds in respect of said sales.

(iv) Royalties in respect of sales of
records outside the United States shall be computed in the
same national currency as COMPANY is accounted to be its
licensees and shall be paid to ARTIST at the same rate of
exchange as COMPANY is paid. It is understood that such
royalties will not be due and payable until payment thereof
is receivad by or credited to COMPANY in the United States
governmental regulations, royalties therefor shall not be
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credited to ARTIST's account during the continuance of such
inability except that (I) if any accounting rendered to
ARTIST hereunder during the continuance of such inability
shows ARTIST's account to be in a credit position, COMPANY
will, after ARTIST's request and at ARTIST's expense, if
COMPANY is able to do so, deposit such royalties to ARTIST's
credit in the applicable foreign currency in a foreign depo-
sitory, or (ii) if the royalties not credited to ARTIST's
account exceed the amount, if any, by which ARTIST's account
is in a debit position, then COMPANY will, after ARTIST
request and“at ARTIST's expense, and if COMPANY is able to
do so, deposit such excess royalties to ARTIST's credit in
the applicable foreign currency in a foreign depository.
Deposit as aforesaid shall fulfill COMPANY's obligations
under this Agreement as to record sales to which such
royalty payments are applicable.

(c) With respect to records sold (i) through any
direct mail or mail order distribution method, including,
without limitation, record club distribution, (ii) by
distribution through retail outlets in conjunction with spe-
cial advertisements on radio or television or (iii) by any
combination of the methods set forth above, the royalty
payble in connection therewith shall be one-half (1/2) of
COMPANY's net earned royalty receipts in respect of reported
sales through such channels after COMPANY shall have first
deducted all third party payments for which COMPANY is
responsible. No royalties shall be payable with respect to
records given away as "bonus" or "free" records as a result
of joining a record club or plan or of purchasing a required
number of records or with respect to records received by
members of any such club operation either in an introductory
offer in connection with joining such club or upon recom-
mending that another join such club operation,

(d) (i) With respect to mid-priced LPs, the
royalty rate shall be two-thirds (2/3) of the Basic U.S. LP
Rate or Basic Foreign Rate, as the case may be, provided
that during the Term, COMPANY shall not release in the
United States any such mid-priced LP comprised solely of
masters delivered hereunder prior to nine (9) months
following COMPANY's initial United States release of such LP
as a full-priced record, unless ARTIST shall consent in writing.

(ii) With respect to budget LPs, the royalty
rate shall be one-half (1/2) of the Basic U.S. LP Rate or
Basic Foreign Rate, as the case may be, provided that during
the Term, COMPANY shall not release in the United States any
such budget LP comprised solely of masters delivered
hereunder prior to eighteen (18) months following COMPANY's
initial United States release of such LP as a full-priced
record, unless ARTIST shall consent thereto.

(e) With respect to EPs, the royalty rate shall be
three-fourths (3/4) of the Basic U.S. LP Rate or Basic
Foreign Rate, as the case may be.
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(£) Notwithstanding anything to the contrary con-
tained in this Agreement, in the event that Company (or its
licensee(s)) shall in any country(ies) of the Territory
adopt a policy applicable to the majority of LPs in
COMPANY's (or its licensee(s)') then current catalogue pur-
suant to which the retail list price of an LP is reduced
subsequent to its initial release, then the royalty rates
otherwise payable to ARTIST under this Agreement shall be
reduced in the proportion that such reduced retail list
price of the applicable LP bears to the retail list price of
such LP as injtially released in the applicable country.

(g) With respect to "compact-disc"” LPs, the
royalty rate shall be the Basic U.S. LP Rate or Basic
Foreign Rate, as the case may be.

(h) In the event that COMPANY shall sell or
license third parties to sell "records" via telephone,
satellite, cable or other direct transmission to the con-
sumer over wire or through the air, ARTIST shall be paid
royalties with respect thereto at the Basic U.S. Singles
Rate, Basic U.S. LP Rate or Basic Foreign Rate, as the case
may be. For the purposes of calculating royalties payable
in connection with such sales, the retail list price of such
"records" shall be deemed to be the then-current retail list
price of tape copies of such records and in the case of
records which have no tape equivalent, the corresponding
price of the disc (but in the United States, eighty-five
(85%) percent of the then current retail list price of such
tape copies or corresponding disc), and the packaging deduc-
tion for such sales shall be made in accordance with sub-
paragraph 10(s)(iii) of this Agreement.

(i) The royalty rate payable for records sold to
the United States government, its subdivisions, departments
and agencies, and to educational institutions and libraries
shall be one-half (1/2) of the otherwise applicable basic
U.S. rate and shall be based upon the retail list price
(Post Exchange list price where applicable) of such records.

(j) The royalty rate payable for records sold as
"premiums" shall be-one-half (1/2) of the Basic U.S. Singles
Rate, Basic U.S. LP Rate or Basic Foreign Rate, as the case
may be, and the retail list price for such records shall be
demed to be COMPANY's actual sales price. It is understood
that COMPANY shall not use ARTIST's name or likeness in con-
nection with any such "premium" record as an endorscement of
any product or service.

. B

(k) The royalty rate payable for records sold in
the form of pre-recorded tape (whether reel-to-reel or
cartridge) or any other form (other than disc), shall be the
applicable royalty rate otherwise payable, provided that if
the retail list price of any record sold in pre-recorded
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tape form or any form other than disc) shall be less than
the retail list price of the corresponding record in disc
form, the royalty rate otherwise payable shall be reduced in
the proportion that the retail list price of the applicable
record in pre-recorded tape form (or such form other than
disc) bears to the retail list price of such record in disc
form.

(1) COMPANY shall have the right to license the
masters to third parties for record use and/or all other
types of use on a flat-fee basis. COMPANY shall credit
ARTIST's royalty account with fifty (50%) percent of the net
amount received by COMPANY under each such license after
COMPANY shall have first deducted all third party payments
for which COMPANY is responsible.

(m) As to records not consisting entirely of
masters recorded and delivered hereunder, the royalty rate
otherwise payable to ARTIST hereunder with respect to sales
of any such record shall be prorated by multiplying such
royalty rate by a fraction, the numerator of which is the
number of masters recorded and delivered hereunder embodied
on such record and the denominator of which is the total
number of masters embodied thereon.

(n) As to masters embodying performances of ARTIST
together with the performances of another artist or artists,
the royalty rate otherwise payable hereunder with respect to
sales of any record derived from any such master and the
recording costs and/or advances otherwise payable by COMPANY
hereunder with respect to any such master shall be prorated
by multiplying such royalty rate or recording costs and/or
advances by a fraction, the numerator of which is one and
the denominator of which is the total number of artists
whose performances are embodied on such master.

(o) COMPANY shall have the right to include or to
license others to include any one or more of the masters in
promotional records on which such masters and other recor-
dings are included, which promotional records are designed
for sale at a substantially lower price than the regular
price of COMPANY's LPs. No royalties shall be payable on
sales of such promotional records.

(p) No royalties shall be payable in respect of:
(i) records given away or furnished on a “no-charge" basis
to "one-stops", rack jobbers, distributors or dealers,
whether or not affiliated with COMPANY, provided that such
records do not exceed 300 non-royalty bearing Singles out of
every 1,000 Singles distributed and 200 non-royalty bearing
LPs out of every 1,000 LPs distributed, and provided further
that COMPANY shall have the right to exceed the aforesaid
limitations for short term special promotions or marketing
campaigns. The number of records distributed on a no-charge
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basis shall not, for any such short term promotion or cam-
paign exceed an additional ten (10%) percent of the total
number of records distributed. COMPANY shall use reasonable
efforts to notify ARTIST of any such short term special pro-
motion or' campaign, but COMPANY's failure to do so shall not
be a breach of this Agreement or in any manner affect
COMPANY's right to distribute records on a non-royalty basis
as aforesaid; (ii) records given away or sold at below
stated wholesale prices for promotional purposes to disc
jockeys, record reviewers, radio and television stations and
networksy, motion pictures companies, music publishers,
COMPANY's employees, ARTIST, ARTIST or other customary reci-
pients of promotional records or for use on transportation
facilities; (iii) records sold as scrap, salvage, overstock
or "cut-outs"; (iv) records sold below cost. No royalties
shall be payable on any sales by COMPANY's licensees until
bpayment has been received by or credited to COMPANY in the
United States. This paragraph shall be governed by the
agreement between COMPANY and it's distributor. 1In the
event that distributor adopts a different policy as to the
contents of this paragraph, then said distributor's policy
shall prevail as between COMPANY and ARTIST.

(q) As to records sold at a discount to
"one-stops", rack jobbers, distributors or dealers, whether
or not affiliated with COMPANY, in lieu of the records given
away or furnished on a "no-charge" basis as provided in sub-
paragraph 10(p)(i) above, the applicable royalty rate other-
wise payable hereunder with respect to such tecords shall be
reduced in the proportion that said discount wholesale price
bears to the usual stated wholesale price, provided that
said reduction in the applicable royalty rate does not
exceed the percentage limitations set forth in subparagraph
10(p) (i) above.

(r) The royalty rates provided for in this
Paragraph 10 shall be applied against the retail list price
(less COMPANY's container deductions, excise taxes, duties
and other applicable taxes) for ninety (90%) percent of
records sold which are paid for and not returned. The term
for "retail 1list price"” as used in this Agreement shall mean
(1) for records sold in the United States, the
manufacturer's suggested retail Price in the United States
and (ii) for records sold outside the United States, the
manufacturer's suggested retail price in the country of
manufacture or sale, as COMPANY is paid. 1In those countries
where a manufacturer's suggested retail price is not utij-
lized or permitted, the generally accepted vetail price
shall be utilized. Notwithstanding the foregoing, (A) the
retail list price for a "Disco-single" shall be deemed to be
the retail list price for a Single, except for Disco-Singles
sold in the United States the retail list price therefor
shall be deemed to be the lesser of one hundred fifty (150%)
percent of the retail list price of a Single or the actual
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: retail list price of such Disco-single and (B) with respect
to "compact-disc" or other audiofile records in any con-
figuration manufactured, distributed and:sold by Company's
normal retail channels in the United States a royalty equal
at the same penny rate as Company is paid on cassette tapes.
In computing sales, COMPANY shall have the right to deduct
all returns made at any time and for any reason.

(s) COMPANY's container deductions shall be a sum
2qual to (i) ten (10%) percent of the retail list price for ,
records in disc form (other than "compact-disc" records),
(ii) twelve &nd one-half (12-1/2%) percent of the retail
list price for records in disc form in "double-fold" jackets
or covers or in jackets which contain an insert or any other
special elements, and (iii) twenty-five (25%) percent of the
retail list price for pre-recorded tape, "compact-discs" and
cartridge boxes or containers, or any other form of package,
container or box other than as described herein. In the
event that the deduction for packaging charged by COMPANY's
distributor is different then the amounts herein, then the
amount deducted by COMPANY's distributor shall prevail.

11. Statements as to royalties payable hereunder shall
be sent by COMPANY to ARTIST within sixty (60) days after
the expi-ation of each calendar quarter for the preceding
quarterly period ending February 28, May 31, August 31 or
November 30. Concurrently with the rendition of each state-
ment, COYPANY shall pay ARTIST all royalties shown to be due
by such statement, after deducting all recording costs paid
by COMPA 1Y, all payments made on behalf of ARTIST, and all
advances made to ARTIST prior to the rendition of the state-
ment. No statements need be rendered by COMPANY for any
such quarterly period after the expiration of the Term
hereof for which there are no sales of records derived from
masters hereunder. All payments shall be made to the order
of ARTIST and shall be sent to ARTIST at ARTIST's address
first above written. COMPANY shall be entitled to maintain
a single account with respect to all recordings subject to
this or any other agreement between the parties hereto.
COMPANY may maintain reserves, however, COMPANY agrees that
regarding such reserves: (i) with respect to LPs in disc
form, each base reserve as initially established shall not
exceed twenty (20%) percent of records shipped during the
applicable accounting period and shall, at the end of two
(2) years from the date established, be reduced to five (5%)
percent; (ii) with respect to LPs in tape form, each base
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reserve as initially established shall not exceed twenty-
five (25%) percent of tapes shipped during the applicable
accounting period and shall, at the end of two (2) years
from the date established, be reduced to ten (10%) percent;
and (iii) with respect to Singles, each base reserve as ini-
tially established shall not exceed thirty-five (35%) per-
cent of records shipped during the applicable accounting
period and shall, at the end of two (2) years from the date
established, be reduced to ten (10%) percent. COMPANY shall
fully liquidate each base reserve within four (4) years from
the date that such base reserve was established. At such
time as a reserve is liguidated, it shall be deemed to be a
sale in the period in which it was liquidated. ARTIST shall
be deemed to have consented to all accountings rendered by
COMPANY hereunder and said accountings shall be binding upon
ARTIST and not subject to any objection by ARTIST for any
reason unless specific objection, in writing, stating the
basis thereof, is given to COMPANY within one (1) year after
the date rendered, and after such written objection, unless
suit is instituted within one (1) year after the date upon
which COMPANY notifies ARTIST that it denies the validity of
the objection. In the event COMPANY's distributor shall pay
COMPANY on a semi-annual basis, then COMPANY shall pay
ARTIST on the same basis as COMPANY is paid.

12. ARTIST shall have the right at ARTIST's sole cost
and expense to appoint a Certified Public Accountant who is
not then currently engaged in an outstanding audit of
COMPANY to examine COMPANY's books and records as same per-
tain to sales of records subject hereto as to which
royalties are payable hereunder, provided that any such exa-
mination shall be for a reasonable duration, shall take
place at COMPANY's offices during normal business hours on
reasonable prior written notice and shall not occur more
than once in any calendar year.

13. (a) All notices to ARTIST may be served upon a
principal or officer of ARTIST personally, by prepaid
telegram, or by depositing the same, postage prepaid, in any
mail box, chute, or other receptacle authorized by the
United States Postal Service for mail, addressed to ARTIST
at ARTIST' address first above written.

(b) All notices to COMPANY shall be in writing and
shall be sent postage prepaid by registered or certified
mail, return receipt requested, and addressed to COMPANY's
address first above written with a simultaneous copy sent in
the same manner to:

ALLEN L. JACOBI, ESQ. B
1313 N.E. 125th Street
North Miami, FL 33161

14. (a) All musical compositions or material recorded
pursuant to this Agreement which are written or composed, in
whole or in part by ARTIST or any producer of the masters
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subject hereto, or which are owned or controlled, directly
or indirectly, in whole or in part, by ARTIST and/or Artist
or any producer of the masters subject hereto (herein called
"Controlled Compositions") shall be and are hereby licensed
to COMPANY for the United States at a royalty per selection
equal to seventy-five (75%) percent of the minimum statutory
per selection rate (without regard to playing time) effec-
tive on the earlier of (i) the date such masters are
required to be delivered hereunder or (ii) the date such
masters are delivered to COMPANY hereunder. The aforesaid
seventy-five (75%) percent per selection rate shall
hereinafter sbmetimes be referred to as the "Per Selection
Rate." Notwithstanding the foregoing, the maximum aggregate
mechanical royalty rate which COMPANY shall be required to
pay in respect of any Single, Disco-single or LP hereunder,
tegardless of the total number of all compositions contained
therein, shall not exceed two (2) times, and ten (10) times
the Per Selection Rate, respectively and in respect of any
EP hereunder, regardless of the total number of all com-
positions contained thereon, shall not exceed the per
Selection Rate times the total number of masters contained
therein. In this connection, it is specifically understood
that in the event that any Single, Disco-Single, EP or LP
contains other compositions in addition to the Controlled
Compositions and the aggregate mechanical royalty rate pro-
vided in this Paragraph 14, the aggregate rate for the
Controlled Compositions contained thereon shall be reduced
by the aforesaid excess over said applicable rate.
Additionally, COMPANY shall have the right with respect to
any Single, Disco-single, EP or LP, the aggregate mechanical
royalty rate for which exceeds the applicable rate provided
in this Paragraph 14 to deduct such excess payable thereon
from any and all monies payable to ARTIST pursuant to this
or any other agreement between the parties hereto. All
mechanical royalties payable hereunder shall be paid on the
basis of net records sold hereunder for which royalties are
payable to ARTIST pursuant to this Agreement.
Notwithstanding anything to the contrary contained herein,
mechanical royalties payable in respect of Controlled
Compositions for sales of records for any use other than as
described in subparagraphs 10(a), (e), (g) and (k) hereof
shall be seventy-five (75%) percent of the otherwise appli-
cable Per Selection Rate. Controlled Compositions which are
arranged versions of any musical compositions in the public
domain, when furnsihed by ARTIST for recording hereunder,
shall be free of administration of copyright in any
Controlled Composition shall be made subject to the provi-
sions hereof and any inconsistencies between the terms of
this Agreement and mechanical licenses issued tonand
accepted by COMPANY shall be determined by the teérms of this
Agreement. If any Single, Disco-Single, EP or LP contains
other compositions in addition to the Controlled
Compositions, ARTIST will obtain for COMPANY'S benefit
mechanical licenses covering such composition on the same
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terms and conditions applicable to Controlled Compositions
pursuant to this Paragraph 14.

(b) In respect of all Controlled Compositions per-
formed in Pictures, COMPANY is hereby granted an irrevocable
perpetual worldwide license to record and reproduce such

such Pictures including, but not limited to, all videoshows
“hereof, and to authorize others to do so. COMPANY will not
be required to make any payment in connection with those
Uses, and that license shall apply whether or not COMPANY
receives any payment in connection with those Pictures.
Simultaneously with ARTIST'S submission to COMPANY of

“he information required fursuant to subparagraph 21(c)(i)
hereof, ARTIST shall furnish COMPANY with a written
1cknowledgment from the person(s) or entity(ies) controlling
“he copyright in each non-Controlled Compositions to be
embodied on any Picture confirming the terms upon which said

require. Royalties in connection with licenses for the use
of non-Controlled Compositions pertaining to Pictures and
Videoshows are included in the royalties set forth in sub-
paragraph 21(d) hereof, as described in subparagraph
21(d)(ii). 1If the copyright in any Controlled Composition
ls owned or controlled by anyone else, ARTIST will cause
that person, firm or corporation to grant COMPANY the same
rights described in this Paragraph 14, on the same terms.

15.  (a) In the event that ARTIST for any reason fails
to timely fulfill any of its production and delivery commit-
ments hereunder in accordance with all of the terms and con-
ditions of this Agreement, then, in addition to any other
rights or remedies which COMPANY may have, COMPANY shall
have the right, upon written notice to ARTIST at any time
prior to the expiration of the then current Period, (i) to
terminate this Agreement without further obligation to
ARTIST as to unrecorded or undelivered masters, (ii) to
reduce the miniumum number of masters required to be

number which have been timely recorded and delivered during
such Period, or (iii) such default plus one hundred and
fifty (150) days with the times for the exercise by COMPANY
of its options to extend the Term and the dates of commen -
cement of subsequent Option Periods deemed extended accor-
dingly. It is specifically understood that COMPANY may
evercise any of all of its rights pursuant to subparagraphs
I5(a)(i), (ii) and (iii) hereof at any time(s) prror to the
date the Term would Otherwise expire. COMPANY's obligations
hereunder shall be suspended for the duration of any such
default. The provisions of this subparagraph shall not
result in an extension of the Term for a period in excess of
the period permitted by applicable law, if any, for the
enforcement of personal services agreements.
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(b) Intentionally Omitted.

(c) COMPANY reserves the right, at its election,
to suspend the operation of this Agreement for the duration
of any of the following contingencies, if by reason of any
such contingency, it is materially hampered in the perfor-
mance of its obligations under this Agreement or its normal
business operations are delayed or become impossible or com-
mercially impraticable: Act of God, fire, catastrophe,
labor disagreelment, acts of government, its agencies or
cfficers, any order, regulation, ruling or action of any
labor union or association of artists, musicians, composers
or employees affecting COMPANY or the industry in which it
1s engaged, delays in the delivery of materials and
supplies, or any other cause beyond COMPANY's control. Any
such suspension due to a labor controversy which involves
only COMPANY shall be limited to a period of six (6) months.

(d) If ARTIST's voice or voices should be
materially or permanently impaired, then in addition to any
cther rights or remedies which COMPANY may have, COMPANY
shall have the right, upon written notice to ARTIST, to ter-
minate this Agreement and shall thereby be relieved of any
liability in connection with undelivered masters.

16. ARTIST expressly acknowledges that ARTIST's ser-
vices hereunder are of a special, unique and intellectual
character which gives them peculiar value, and that in the
event of a breach or threatened breach by ARTIST of any
term, condition or covenant hereof, COMPANY will be caused
immediate irreparable injury. ARTIST expressly agrees that
COMPANY shall be entitled to seek injunctive and other
equitable relief, as permitted by law, to prevent a breach
or threatened breach of this Agreement, or any portion
thereof, by ARTIST which relief shall be in addition to any

other rights or remedies, for damages or otherwise available
to COMPANY.

17. (a) ARTIST warrants and represents that neither
ARTIST is not under any disability, restriction or prohibi-
tion, whether contractual or otherwise, with respect to
IRTIST's right to execute this Agreement or ARTIST's right
to perform its terms and conditions. Without limiting the
foregoing, ARTIST specifically warrants and represents that
no prior obligations, contracts or agreements of any kind
undertaken or entered into by ARTIST, will interfere in any
manner with the complete performance of this Agreement by
COMPANY, ARTIST or with ARTIST's right to record any and all
selections hereunder. ARTIST warrants and represents that
“here are now in existence no prior unreleased masters
embodying ARTIST's performances.

(b) ARTIST warrants and represents that no
materials, or any use thereof, will violate any law or
infringe upbon or violate the rights of any third party.
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"Materials", as used in this subparagraph 17(b) shall
include: (i) all musical compositions and other material
contained on masters subject hereto, (ii) each name used by
ARTIST, in connection with masters recorded hereunder, and
(iii) all other materials, ideas, other intellectual proper -
ties, or elements furnished or selected by ARTIST and con-
tained in or used in connection with any masters recorded
hereunder or the packaging, sale, distribution, advertising,
publicizing or other exploitation thereof.

(c) ARTIST agrees to and does hereby indemnify,
save and hold COMPANY harmless from any and all loss and
damage (including court costs and reasonable attorneys'
fees) arising out of, connected with or as a result of any
inconsistency with, failure or, or breach or threatened
breach by ARTIST of any warranty, representation, agreement,
undertaking or covenant contained in this Agreement
including, without limitation, any claim by any third party
in connection with the foregoing. In addition to any other
rights or remedies COMPANY may have by reason of any such
inconsistency, failure, breach, threatened breach or claim,
ARTIST shall reimburse COMPANY, on demand, for any payment
made by COMPANY at any time after the date hereof with
respect to any loss, damage or liability resulting therefrom
and in addition thereto COMPANY shall have the right to
deduct from any and all monies otherwise payable to ARTIST
under this or any other agreement between the parties hereto
a sum(s) equal to such loss, and reasonable attorneys'’
fees). COMPANY shall give ARTIST notice of any third party
claim to which the foregoing indemnity applies and ARTIST
shall have the right to participate in the defense of any
such claim through counsel of ARTIST's own choice and at
ARTIST's expense. Pending the determination of any such
claim, COMPANY may withhold payment of all monies under this
Or any other agreement between the parties hereto in any
amount consistent with such claim.

18. Wherever in this Agreement ARTIST's approval or
consent is required, such approval or consent shall not be
unreasonably witheld. COMPANY may require ARTIST to for-
mally give or withhold such approval or consent by giving
ARTIST written notice requesting same and by furnishing
ARTIST with the information or material in respect of which
such approval or consent is sought. ARTIST shall give
COMPANY written notice of approval or disapproval within
tive (5) days after such notice. ARTIST shall not hinder
nor delay the scheduled release of any record hereunder. In
the event of disapproval or no consent, the reasons therefor
shall be stated. Failure to give such notice to+COMPANY as
aforesaid shall be deemed to be consent or approval.

19. During the Term, ARTIST warrants and represents
that ARTIST shall become and remain a member in good
standing of any labor unions with which the COMPANY may at
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any time have agreements lawfully requiring such union mem-
bership, including, but not limited to, the American
Federation of Musicians and the American Federation of
Television and Radio Artists. All masters subject hereto
shall be produced in accordance with the rules and regula-
tion of all unions having jurisdiction.

20. (a) ARTIST hereby sell, transfers and assigns to
COMPANY irrevocably all right, title and interest in and to
the masters embodying ARTISTS' performances the titles of
which are listled on Schedule "A" annexed hereto and made a
part hereof, from the inception of recordings thereof
(hereinafter in this Paragraph 20 referred to as the
"Masters"), including, without limitation, the COMPANY'S (or
its designee's) name as employer-for-hire such copyrights
and all renewals and extensions thereof, perpetually and
throughout the Territory.

(b) ARTIST will facilitate the Masters to
COMPANY at its offices in Miami, Florida not later
than simultaneously with the execution of this Agreement,
unless said masters are already in the possession of
COMPANY.

(c) The Masters will be deemed to have been
recorded under this Agreement during the Initial Period of
the Term of this Agreement.

(d) ARTIST hereby warrants and represents:
(i) Intentionally Deleted

(ii) No records have been manufactured from
the Masters by ARTIST or any other person, firm or cor-
poration for distribution in the Territory, and neither
ARTIST nor any other person, firm or corporation has or
shall have the right to distribute, market and/or sell any
records embodying the Masters in Territory, and none of the
musical compositions performed in the Masters have been per-
formed by ARTIST for the making of any other master
recordings, other than those records already pressed.

(iii) ARTIST has not, nor has any other
person, sold or assigned to any other party or otherwise
disposed of any right, title or interest in or to the
Masters.

(iv) (1) Each person who rendered any service
in connection with, or who otherwise contributednin any way
to the making of the Masters, or who granted to ARTIST any
of the rights referred to in this Agreement, had the full
right, power, and authority to do so, and was not bound by
any agreement which would restrict such person from ren-
dering such services or granting such rights.
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(2) All recording costs and expenses
with respect to the making of the Masters have been paid in
full.

(3) All necessary licenses for the
recording of the compositions performed in the Masters have
been obtained from the copyright owners, and all monies
payable under such licenses or otherwise by reason of such
recording have been paid. The foregoing does not apply to
any monies payable to such copyright owners in connection
with the manufacture or sale or records derived from the
Masters.

(4) All the Masters were made in accor-
dance with the rules and regulations of the American
Federation of Musicians ("AFM"), the American Federation of
Television and Radio Artists ("AFTRA") and all other unions
having jurisdiction.

(v) COMPANY shall have the sole and exclusive
right to manufacture, advertise, distribute, sell and other-
wise exploit and deal throughout the Territory in the
Masters and records and other reproductions derived
therefrom, free from any liability or obligation to make any
payments therefor, except as expressly provided in this
Agreement. ‘

(vi) ARTIST will execute, acknowledge and
deliver to COMPANY such further instruments and documents,
and will otherwise cooperate with COMPANY as COMPANY shall
request at any time, for the purpose of establishing or
evidencing the rights granted to COMPANY herein, or other-
wise to implement the intent of this Paragraph 20 COMPANY
shall give ARTIST five day notice to sign such documentation
and in the event that after said five days the documents are
not signed then COMPANY may sign such documents in ARTIST'S
name and make appropriate disposition of them.

(e) It is understood and agreed that all of the
provisions of this Paragraph 20 are of the essence of this
Agreement.

21. (a) In addition to ARTIST's recording commitments
as set forth in Paragraph 3 of this Agreement, ARTIST shall
comply with requests, if any, made by COMPANY in connection
with the production of Pictures. In this connection, ARTIST
shall appear on dates and at places requested by COMPANY for
the filming, taping or other fixation of audio-visual recor-
dings. ARTIST shall perform services with respect thereto
as COMPANY deems desirable in a timely and first-class
manner. ARTIST acknowledges that the production of
Pictures, involves matters of judgment with respect to art
and taste, which judgment shall be exercised by COMPANY and
COMPANY'S decisions with respect thereto shall be final.
COMPANY will endeavor to consult with ARTIST as to the
Production of pictures.
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(b) (i) Each Picture produced during the Term of
this Agreement shall be owned by COMPANY (including the
worldwide copyrights therein and thereto and all extensions
and renewals thereof) to the same extent as COMPANY's rights
in master recordings made under this Agreement.

(ii) COMPANY will have the unlimited right to
manufacture Videoshows of the Picture to rent, sell, distri-
bute, transfer, sublicense or otherwise deal in such
Videoshows under any trademarks, tradenames and labels; to
exploit the Picture by any means now or hereafter known or
developed; or to refrain from any such exploitation,
throughout the world.

(c) (i) COMPANY agrees to advance all costs
actually incurred in the production of Pictures made by
COMPANY. COMPANY shall submit to ARTIST for ARTIST's reaso-
nable approval in writing, the following information: (1)
the musical compositions and other material to be embodied
thereon; (ii) the general concept therefor and (iii) the
producer, director, and any other key personnel therefor.
Following COMPANY's teceipt of ARTIST's approval of
said information, COMPANY shall commence production of the
Picture. (iv) All sums paid by COMPANY in connection with
each Picture shall be an advance against and recoupable by
COMPANY out of all royalties becoming payable to ARTIST pur-
suant to this or any other agreement between the parties
hereto.

(ii) Each of the following sums, if any, paid
by COMPANY in connection with each Picture shall be an
advance against and recoupable by COMPANY out of all
royalties becoming payable to ARTIST pursuant to this or any
other agreement between the parties hereto.

(A) All expenses incurred by COMPANY in
connection with the preparation and production of the
Picture and the conversion of the Picture to Video Masters
that are made to serve as prototypes for the duplication of
the Videoshows of the Picture;

(B) All of COMPANY's direct out-of-
pocket costs (such as for rights, artists (including
ARTIST), other personnel, facilities, materials, services,
and the use of equipment) in connection with all steps in
the production of the Picture and the process leading to and
including the production of such Video Masters (including,
but not limited to, packaging costs and the costs of mak ing
and delivering duplicate copies of such Video Masters); and

(C) If in connection therewith COMPANY
furnishes any of its own facilities, materials, services or
equipment for which COMPANY has a standard rate, the amount
of such standard rate or if there is no standard rate, the
market value for the services or thing furnished.
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(iii) All sums that COMPANY in its sole
discretion deems necessary or advisable to pay in connection
with the production of Pictures and the exploitation of
COMPANY's rights therein in order to clear rights or to make
any contractural payments that are due or may become due on
the part of COMPANY, to ARTIST, ARTIST or any other person,
firm or corporation by virtue of the exploitation of
COMPANY's rights therein, in order to avoid, satisfy or make
unnecessary any claims or demands by any person, firm or
corporation claiming the right to payment therefor,
including, butbnot limited to, any payment to an actual or
alleged copyright owner, patent owner, union, union-related
trust fund, pension plan or other entity, and any payment
for an actual or alleged re-run fee, residual, royalty,
license fee or otherwise shall constitute advances against
and recoupable out of all royalties becoming payable to you
pursuant to this or any other agreement between the parties
hereto. No payment pursuant to this subparagraph 21(c)(iii)
shall constitute a waiver of any of ARTIST's express or
implied warranties and representations.

(d) (i) Conditioned upon ARTIST full and faithful
per formance of all of the terms and conditions of this
Agreement, COMPANY shall pay ARTIST royalties equal to fifty
(50%) percent of COMPANY's Video Net Receipts with respect
to COMPANY's exploitation of Pictures subject to this
Agreement. Monies earned and received by COMPANY from any
licensee (rather than monies earned and received by the
licensee) in respect of exploitation of Pictures shall be
included in the computation of Video Net Receipts.

(ii) The royalties provided in subparagraph
21(d)(1) include any royalty obligations COMPANY may have to
any other person, firm or corporation who supplied services
or rights used in connection with Pictures, including,
without limitation, producers, directors, extras, and music
publishers, and any such royalties shall be deducted from
the royalties otherwise payable to ARTIST.

(iii) With respect to audiovisual material
embodying Pictures made hereunder together with other
audiovisual material, royalties payable to ARTIST shall be
computed by multiplying the royalties otherwise applicable
by a fraction, the numerator of which is the amount of
playing time in such audiovisual material of Pictures made
hereunder and the denominator of which is the total playing
time of such audiovisual material.

(iv) As to Pictures embodying perfgrmances of
ARTIST together with the performances of another artist or
artists, the royalties otherwise payable hereunder shall be
prorated by multiplying such royalties by a fraction, the
numerator of which is one and the denominator of which is
the total number of artists whose performances are embodied
on such Pictures.

-20-

Cl1.73.91/2-28



Case 1:21-cv-23727-DPG Document 1-2 Entered on FLSD Docket 10/21/2021 Page 78 of 86

(e) COMPANY shall have the right to use and allow
others to use each Picutre for advertising and promotional
purposes with no payment to ARTIST. As used herein,
"advertising and promotional purposes" shall mean all uses
for which COMPANY received no monetary consideration from
licensees in excess of a reasonable amount as legal fees,
administrative costs or similar type payments and as reim-
bursement for transaction costs incurred by COMPANY in con-
nection with such uses, such as tape, duplication costs,
shipping, handling and insurance costs.

(£) (i) During the Term of this Agreement, no person,
firm or corporation other than COMPANY will be authorized to
make, sell, broadcast or otherwise exploit audio-visual
materials unless: (A) ARTIST first notifies COMPANY of
all of the material terms and conditions of the proposed
agreement pursuant to which the audio-visual materials is to
be made, sold, broadcast or otherwise exploited, including,
but not limited to, the titles of the compositions covered
by the proposed agreement, the format to be used, the manner
of exploitation proposed and the indentities of all proposed
parties to the agreement, and (B) ARTIST offers to
enter into an agreement with COMPANY containing the same
terms and conditions described in such notice and otherwise
in the same form as this Agreement, but with payments to
ARTIST that are ninety (90%) percent of the payments to
ARTIST in such proposed agreement. If COMPANY does not
accept ARTIST's offer within fourty-five (45) days
after COMPANY's receipt of same, ARTIST may then enter
into that proposed agreement with the same parties mentioned
in such notice, subject to subparagraph 21(f)(ii) hereof and
provided that such agreement is consummated with those par -
ties within thirty (30) days after the end of that sixty
(60) day period upon the same financial terms and conditions
set forth in ARTIST's notice and offer to COMPANY. If
that agreement is not consummated within the latter thirty
(30) day period, no party except COMPANY will be authorized
to make, sell, broadcast or otherwise exploit such audio-
visual materials unless ARTIST first offers to enter
into an agreement with COMPANY as provided in the first sen-
tence of this subparagraph 21(f). COMPANY will not be
required, as a condition of accepting any offer made to
COMPANY pursuant to this subparagraph 21(f), to agree to any
terms or conditions which cannot be fulfilled by COMPANY as
readily as by any other party (for example, but without
limitation, the employment of a particular producer or
director). "

(ii) If COMPANY does not accept an offer made
to it pursuant to this subparagraph 21(f), such non-
acceptance shall not be considered a waiver of any of
COMPANY's rights pursuant to this Agreement. Such rights
include, without limitation, the right to prevent
authorizing any use of masters owned by or exclusively
licensed to COMPANY unless COMPANY so agrees. ARTIST shall
not act in contravention of such rights.
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(g) In all other respects (e.g., the times for
accountings to be rendered, and warranties and represen-
tations made by ARTIST) Pictures and Video Masters shall be
governed by the same terms and conditions as are applicable
to masters subject to this Agreement.

22. Intentionally deleted.

23. COMPANY shall prepare the artwork for the album
covers used intconnection with the releases hereunder in the
United States, during the Term of this Agreement, of each
newly-recorded LP required to be recorded and delivered
hereunder (hereinafter, the "Artwork"), upon prior written
notice to COMPANY and only upon all of the following
conditions:

(a) Before preparation and the incurring of any
expenses in connection with the album artwork, ARTIST may
discuss completely with a representative of COMPANY's art
department, the proposed artwork to be produced by COMPANY,
all of which shall be subject to the decision of COMPANY's
art department. COMPANY will endeavor to consult with
ARTIST as to the album artwork.

(b) (i) COMPANY will deliver all such Artwork
prepared by COMPANY to ARTIST for ARTIST's reasonable appro-
val, prior to the printing of said album cover.

24. All sums paid by COMPANY in connection with
independant promotion, shall be an advance against and
recoupable by COMPANY out of all royalties becoming payable
to ARTIST pursuant to this or any other agreement between
the parties.

25. For the purposes of this Agreement, the following
definitions shall apply:

(a) "Master" - The equivalent of a seven (7") inch
45 rpm single-sided recording of not less than 3-1/2 minutes
of playing time intended for use in the manufacture and sale
of records. i

(b) "Single" - A seven (7") inch 45 rpm double-
sided record embodying thereon two (2) masters. A
"Disco-single" is a twelve (12") inch double-sided record
embodying thereon not more than four (4) masters.

(c) "EP" - A double-sided record embod?ing thereon
either five (5) masters or six (6) masters.

(d) "LP" - A twelve (12") inche 33-1/3 rpm double-
sided long-playing record of not less than 35 minutes of
playing time. Multiple sets which consist of more than one
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(1) LP intended to be released, packaged and sold together
for a single overall price, shall be deemed to be the
equivalent of one (1) LP for the purposes of this Agreement,
but shall not be recorded or delivered hereunder without
COMPANY's prior written consent.

(e) ™"Records", "phonograph records", "recordings"
and "sound recording" - All forms of recording and reproduc-
tion by which sound may be recorded now known or which may
hereafter becqme known, manufactured or sold primarily for
home use, juke box use, or use on or in means of transpor-
tation, including, without limiting the foregoing, magnetic
recording tape, film, electronic video recordings and any
other medium or device for the production of artistic per-
formances manufactured or sold primarily for home use, juke
box use or use on or in means of transportation, whether
embodying (i) sound alone or (ii) sound synchronized with
visual images, e.g. "sight and sound" devices.

(f) "Delivery", "deliver" or '"delivered" - The
actual receipt by COMPANY of completed, fully mixed,
leadered and edited masters comprising each LP, commercially
satisfactory to COMPANY and ready for COMPANY's manufacture
of records, together with all materials, consents, appro-
vals, licenses and permissions.

(g) "Recording Costs" - Wages, fees, advances and
payments of any nature to or in respect of all musicians,
vocalists, conductors, arrangers, orchestrators, engineers,
producers, copyists, etc.; payments to a trustee or fund
based on wages to the extent required by any agreement bet-
ween COMPANY and any labor organization or trustee; all stu-
dio, tape, editing, mixing, re-mixing, mastering and
engineering costs; all costs of travel, per diems, rehearsal
halls, non-studio facilities and equipment, dubdown, rental
and transportation of instruments; all costs occasioned by
the cancellation of any scheduled recording session; and all
other costs and expenses incurred in producing the master
recordings hereunder which are then customarily recognized
as recording costs in the recording industry.

(h) "mid-priced LP" - an LP which bears a
suggested retail list price in the applicable country of the
Territory of at least sixty-seven (67%) percent but not more
than eighty (80%) percent of the suggested retail list price
of the majority of COMPANY's or COMPANY's licensee's as
applicable, then-current newly-released LPs.

R)

(i) *"budget LP" - an LP which bears a suggested
retail list price in the applicable country of the Territory
or less than sixty-seven (67%) percent of the suggested
retail list price of the majority of COMPANY's or COMPANY's
licensee's, as applicable, then-current newly-released LPs.
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(j) "Pictures" - motion pictures and other
audiovisual works that have a soundtrack substantially
featuring performances of ARTIST.

(k) "Videoshows" - Videocassetts, Videodiscs or
any other devces, now or hereafter known or developed, that
enable the Picture to be perceived visually, with or without
sound, when used in combination with or as part of a piece
of electronic, mechanical or other apparatus.

(1) "videodisc" - a disc-type Videoshow that
enable the Picture to be perceived visually, with or without
sound, through a television-type playback system or device.

(m) "Videocassette" - A Videoshow other than
Videodisc (e.g., a Videoshow in the form of pre-recorded
tape).

(n) "video Masters" - master Videoshows.

(o) "Video Net Receipts" - monies earned and

received by COMPANY from exploitation of Pictures less a
twenty (20%) percent gross distribution fee, and less any
out-of-pocket expenses, copyright, union and other third
party payments, taxes and adjustments borne by COMPANY in
connection with such exploitation and collection and receipt
by COMPANY of such monies.

(p) "any other agreement between the parties
hereto" - any agreements between COMPANY on the one part,
and ARTIST (or any other entity furnishing ARTIST's recor-
dings or services) or ARTIST, on the other part, pertaining
to ARTIST's recording services or recordings.

26. COMPANY may assign its rights under this agreement
in whole or in part to any subsidiary, affiliated or
controlling corporation, to any person owning or acquiring a
substantial portion of the stock or assets of COMPANY, or to
any partnership or other venture in which COMPANY may
participates. COMPANY may also assign its rights to any of
its licensees if advisable in COMPANY's sole discretion to
implement the license granted. ARTIST may assign its
rights under this agreement to a corporation a majority of
whose capital stock is owned and controlled by ARTIST.

No such assignment shall affect COMPANY's rights hereunder
nor relieve ARTIST of any obligations under this agreement .

27. This Agreement sets forth the entire agreement bet-
ween the parties with respect to the subject matter hereof.
No modification, amendment, waiver, termination or discharge
of this Agreement shall be binding upon COMPANY unless con-
firmed by a written instrument signed by an officer of
COMPANY. A waiver by COMPANY of any term or condition of
this Agreement in any instance shall not be deemed or
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construed as a waiver of such term or condition for the
future, or of any subsequent breach thereof. All of
COMPANY's rights, options and remedies in this Agreement
shall be cumulative and none of them shall be in limitation
of any remedy, option or right available to COMPANY. Should
any provision of this Agreement be adjudicated by a court of
competent jurisdiction as void, invalid or inoperative, such
decision shall not affect any other provision hereof, and
the remainder of this Agreement shall be effective as though
such void, invalid or inoperative provision had not been
contained herain. It is agreed that all accountings and
payments required herein, and all grants made herein, shall
survive and continue beyond the expiration or earlier ter-
mination of this Agreement. No breach of this Agreement by
COMPANY shall be deemed material unless within thirty (30)
days after ARTIST learns of such breach, ARTIST serves writ-
ten notice thereof on COMPANY specifying the nature thereof
and COMPANY fails to cure such breach, if any, within sixty
(60) days ( except thirty (30) days if such alleged breach
is the payment of monies hereunder) after receipt of such
notice.

28. This Agreement shall be deemed to have been made in
the State of Florida and its validity, construction, perfor-
mance and breach shall be governed by the laws of the State
of Florida applicable to agreements made and to be wholly
performed therein. ARTIST agrees to submit itself to the
jurisdiction of the Federal or State courts located in Miami
in any action which may rise out of this agreement and said
courts shall have exclusive jurisdiction over all disputes
between COMPANY and ARTIST pertaining to this Agreement and
all matters related thereto. 1In this regard, any process in
any action or proceeding commenced in the courts of the
State of Florida arising out of any claim, dispute or
disagreement under this Agreement may, among other methods,
be served upon ARTIST by delivering or mailing the same, via
registered or certified mail, addressed to ARTIST at the
address provided herein for notices to ARTIST; any such
delivery or mail service shall be deemed to have the same
force and effect as personal service within the State of
Florida. Nothing contained herein shall constitute a waiver
of any other remedies available to COMPANY. Nothing con-
tained in this Paragraph 28 shall preclude COMPANY from
joining ARTIST in an action brought by a third party against
COMPANY in any jurisdiction, although COMPANY's failure to
join ARTIST in any such action in one instance shall not
consitute a waiver of any COMPANY's rights with respect
thereto, or with respect to any subsequent actioq brought by
a third party against COMPANY, ’

29. ARTIST hereby grants to COMPANY and its licenses
the exclusive right, throughout the world, to use and
authorize the use of ARTIST's name, portraits, pictures,
likeness, and biographical material, either alone or in con-
junction with other elements, in connection with the sale,
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lease, licensing or other disposition of merchandising
rights. For the rights granted by ARTIST to COMPANY in this
paragraph, COMPANY shall pay ARTIST a royalty of twenty (20%)
percent of COMPANY's net royalty receipts derived from the
exploitation of such rights, after deducting all costs and
third party payments relating thereto; and such royalty
shall be accounted to ARTIST in the manner otherwise pro-
vided herein. Relative to any and all activities conducted
and contemplated by this paragraph, COMPANY agrees to regu-
larly and reagonably inform ARTIST, in writing, of progress
and current status of all such activities. COMPANY agrees
to submit to ARTIST, within thirty (30) days of execution,
copies of all contracts entered into by COMPANY relative to
those activities provided for in this paragraph.

30. This Agreement shall not become effective until
eXxecuted by all parties.

31. Grant of Rights

(a) Assignment of Copyrights. Artist hereby
sells, transfers, and assigns to COMPANY, its successors and
assigns, and undivided one-hundred (100%) percent of the
publishing interest in the Compositions, including without
limitation, the copyrights therein and any and all renewals
and/or extensions thereof throughout the world (the
"Territory"), and all claims and causes of actions related
to the Compositions accruing at any time and all other
rights of whatsoever nature in the Composition, including
without limitation, the titles, words and music of the
Compositions and each every arrangement, adaptation and ver-
sion thereof. COMPANY will pay to ARTIST twenty-five (25%)
percent of the publishers share to ARTIST contemporaneously
with record royalties. ARTIST will execute and deliver to
COMPANY such instruments of transfer and other documents
regarding the rights of COMPANY in the Compositions subject
to this agreement as COMPANY may reasonably request to carry
out the purposes of this agreement, (including, without
limitation, the Exhibits annexed hereto), and COMPANY may
sign such documents in your name or the name of any
Controlled Songwriter and make appropriate disposition of
them.

31.2 Administration. COMPANY and its
Licensees will have the sole, exclusive and perpetual right,
throughout the Teritory, to:

(a) License and cause others to license
the exploitation of the Compositions, including, without
limitation, the right to license broadcast and other public
performances and the right to license the manufacture,
distribution and sale of Phonograph Records embodying any
one or more Compositions.

(b) Administer and grant rights in the
Compositions and the copyrights therein.

(c) Print, publish and sell printed edi-
tions of the Compositions.

-A



Case 1:21-cv-23727-DPG Document 1-2 Entered on FLSD Docket 10/21/2021 Page 84 of 86

(d) Collect all monies payable during
the term and Retention Period, with respect to the
Compositions, in addition to all monies due prior to the
date hereof, and all performance royalties payable to you
with respect to the Compositions by the American Society of
Composers, Authors and Publishers (ASCAP), Broadcast Music,
Inc. (BMI), or any other applicable performing rights
society (hereinafter collectively the "Societies"), but
excluding any songwriter share of public performance income.
If a Society in any territory does not license any par-
ticular public performance use of a Composition, it is
understood COMPANY may license that use directly and all
income received by COMPANY in connection with such licenses
shall be deemed Gross Income and subject to accounting
hereunder.

(e) Make arrangements, or otherwise
adapt or change any one or more Compositions in any manner.

(£) Otherwise administer the
Compositions and the copyrights therein and to act as the
publisher thereof and exercise all of such rights as fully
as if the copyrights were registered in COMPANY's name alone
and COMPANY alone were the sole and exclusive owner thereot
and of the Compositions.

31.3 Power of Attorney ARTIST hereby irrevocably
authorize, empower and appoints COMPANY, ARTISTS true and
lawful attorney, for the term of the copyrights in the
respective Compositions and any renewals or extensions
thereof, to secure any renewal periods for COMPANY's bene-
fit, to initiate and compromise any claim or action with
respect to the Compositions including any claim or action
againt infringers of COMPANY or ARTISTS rights in the
Compositions, and to execute in ARTISTS name, and the name
of any Controlled Songwriter, any and all documents and/or
instruments necessary or desirable to accomplish the
foregoing and/or to evidence COMPANY's ownership of the
copyrights during such periods and/or to effectuate
COMPANY's rights hereunder. The power granted herein is
coupled with an interest and irrecvocable. COMPANY will
cause the copyrights in the Compositions to be registered or
re-registered jointly in the name of COMPANY and ARTIST and
such additional parties as appropriate.

31.4 Name and Likenesses. COMPANY and any
Licensee of COMPANY each shall have the right and may grant
to others the right to reproduce, print, publishy or disse-
minate in any medium your name, the names, portraits, pic-
tures and likenesses in the exploitatin of musical
compositions and the marketing of other merchandise of any
kind. During the term of this agreement neither you nor any
Controlled Songwriter shall authorize any Party other than

-27-
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COMPANY to use the name or likeness of Controlled Songwriter
(or any professional, group, or other assumed or fictitious
name used by Controlled Songwriters) in connection with the
exploitation of musical compositions.

32. Liquidation of Existing Reserves - COMPANY agrees
to liquidate and pay to ARTIST fifty (50%) percent of the
reserves now being held by COMPANY, on all 2 Live Crew Lp's
to date. This shall not include any reserves being held on
the "Luke Album - Banned in the USA™".

33. Record Label Distribution-Wongwon & Ross - It is
hereby agreed that COMPANY agrees to provide the distribu-
tion of phonograph records on artists selected and signed by
ARTISTS, Wongwon and Ross. ARTISTS, Wongwon and Ross shall
be permitted to release up to three (3) artists (singles
with an option for an Lp) per year, for which COMPANY will
provide studio time, distribution, and normal in-house pro-
motion. COMPANY shall pay to ARTIST a gross royalty of
twelve (12%) percent out of which they will pay the artists
for who they sign and produce. The label shall have a name
selected by ARTIST which ARTIST will notify COMPANY of prior
to the delivery of the first artists lp (or single).

COMPANY shall have first option on any of the artists
selected and produced by ARTIST. A full and formal agreement
pertaining to this record distribution agreement in accor-
dance with the points contained herein shall be provided by
COMPANY at the request of ARTIST.

34. Record Label Distribution-Hobbs - It is hereby
agreed that COMPANY agrees to provide the distribution of
phonograph records on artists selected and signed by ARTISTS,
Hobbs. ARTISTS, Hobbs shall be permitted to release up to
three (3) artists (singles with an option for an Lp) per
year, for which COMPANY will provide studio time, distribu-
tion, and normal in-house promotion. COMPANY shall pay to
ARTIST a gross royalty of twelve (12%) percent out of which
they will pay the artists for who they sign and produce. The
label shall have a name selected by ARTIST which ARTIST will
notify COMPANY of-prior to the delivery of the first artists
lp (or single). COMPANY shall have first option on any of
the artists selected and produced by ARTIST. A full and for-
mal agreement pertaining to this record distribution
agreement in accordance with the points contained herein
shall be provided by COMPANY at the request of ARTIST.

YOU UNDERSTAND THAT THIS IS AN IMPORTANT LEGAL DOCUMENT
PURSUANT TO WHICH YOU GRANT TO COMPANY CERTAIN EXCLUSIVE
SERVICES FOR ALL OF THE WORLD FOR A PERIOD IN EXCESS OF
THREE (3) YEARS. YOU HEREBY REPRESENT AND WARRANT THAT YOU
HAVE BEEN ADVISED OF YOUR RIGHT TO RETAIN INDEPENDENT LEGAL
COUNSEL IN CONNECTION WITH THE NEGOTIATION AND EXECUTION OF
THIS AGREEMENT AND THAT YOU HAVE EITHER RETAINED AND HAVE

~-28-
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VOLUNTARILY WAIVED YOUR RIGHT TO SUCH LEGAL COUNSEL :ND

DESIRE TO ENTER INTO THIS AGREEMENT WITHOUT THE BENE: IT OF
LEGAL REPRESENTATION.

IN WITNESS WHEREOF, the parties hereto have exec~“e =
this Agreement on the day and year first above w N+ )

-

LUTHER CXMPBELE "

CHRIS WONG WON (Artist)

MARK ROSS /
ti//i////, -

ﬁUTHER CAMPBELL (Artist)

=

DlLuke4.91/3-14
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA

MIAMI DIVISION
CHAPTER 11
IN RE:
LUKE RECORDS, INC. CASE NO. 95-11447-BKC-RAM
Debtor,
LUTHER CAMPBELL, 4
CASE NO. 95-12795-BKC-RAM
Debtor. .

JOINT PL F REOR TION

EXHIBIT A

LETTER-OF-INTENT
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Letter of Intent re: Joint Plan of
Re-Organization (the "Plan") of the Luke Records and
Luther Campbell Bankruptcy Estates as proposed by
the Official
Unsecured Creditors Committee of Luke Records
. and Luther Campbell

The undersigned parties agree to the terms of a plan of reorganization for the Bankruptcy
Estates of Luther Campbell and Luke Records, Inc. under the following terms and conditions:

I. Conveyance of Assets to Joseph Weinberger/Lil’ Joe Records, Inc. ("Weinberger")

A. Luke Records, Inc., debtor and debtor in possession, Luther Campbell, debtor and
debtor in possession, Pac Jam Publishing, Luke Mortgage, Inc., 2 L.C., Inc., Luke Records Fan
Club, Inc., and Rockville Productions, Inc. will convey the following assets to Weinberger,
conveyed and delivered to Weinberger, or his nominee or nominees, free and clear of any and
all liens, claims, encumbrances, charges, setoffs or recoupments of any kind, except as noted
hereinbelow, subject to an order of confirmation of the Bankruptcy Court entered pursuant to
11 U.S.C. § 1129 after notice and a hearing within the meaning of the Bankruptcy Code not
later than April 1, 1996; or such later date that the parties agree.

1. All worldwide rights to the masters, two inch and one-quarter inch reels,
all DATs, production masters, video masters (one inch, three-quarter inch and betacam), film,
artwork, color separations, matchprints, pictures, signs, etc. owned or controlled by Luther
Campbell or Luke Records including all masters of H-Town (XR126 and XR212) {except as
provided in paiagraph V.C.1), but not including (a) (subject to paragraph 13 pertaining to
Lorenzo and Verb and section P below); (b) (subject to Paragraph 13 and Section P below) the
following "Luther Campbell" masters: I Got Shit on My Mind, I Got Sumthin on my Mind,
Luke in the Nude (nasty and clean versions) and Freak For Life, Cat. Nos. XR118; XR119;
XR200; XR201; and XR6996; (c) all recordings of the artists Trellini and Society as well as any
singles released from the foregoing albums and subject to paragraph 13 and Section P below.
All Masters to be transferred to Weinberger under this Agreement including those pursuant to
Paragraph 1.A.13 and 1.P. hereof, if applicable, are hereinafter referred to as the "Masters" and
all othier Masters are collectively referred to as the "Excluded Masters™). Luther Campbell
and/or Pac Jam Publishing shall receive no royalties, whether as artist, producer, writer,
publisher, or in any other capacity, on any of the masters or compositions being sold.

2 All worldwide copyrights and/or publishing interests held by Luther
Campbell, Luke Records, Inc., or Pac Jam Publishing, except as related to the compositions
embodied on the Excluded Masters.

3. The Publishers share of BMI performance monies related to the masters
in paragraph I.A. above, except related to the Compositions contained on the Excluded Masters.

ROWAZSO?.00PS 1934, JMIAA6
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Joint Plan of Re-Organization
Page 2

4, All inventory wherever located, except for the inventory of the Excluded
Masters.

S. Assignment of all mcmhandiéing rights and merchandise, except that which
is related to the recording artists on the Excluded Masters and all account balances of Luke
Records Fan Club, Inc.

6. Assignment 2)f judgments belonging to Luke Records, Inc. against Patsy
Billingsly, Jim Sears, and Tony Butler,

1. Assignment of Mortgages and account balances and notes and/or proceeds
held by Luke Mortgage or its attorneys for the following: Urban Constructors, Inc. ($38,000.00
net of $4,000.00 attorney's fees); Hopkins ($84,490.60) balance as of 11/10/94; Humphrey
(8105,532.57) balance as of 11/29/94), including all original notes, mortgage files arid" copies
of bank records related to the above, with a warranty that there have been no discounts given
or payments received except in ordinary course. In the event any mortgage has been foreclosed
on, the proceeds shall be escrowed until closing. Hopkins shall have the right to pay off his
mortgage for the sum of $70,000.00 provided a binding commitment from an institutional lender
is provided upon confirmation of the Plan and such payoff occurs no later than April 15, 1996.
Otherwise a 6 month moratorium against foreclosure shall be given, provided all then applicable

monthly payments are made, in accordance with the terms of the Note, and there are no other
defaults under such mortgage.

8. Assignment of all receivables and future payments from all contracts
receivables on Masters and compositions being sold, except as set forth on Exhibit "A" which
are retained for Luke Records and related to the Excluded Masters, and except for masters being
retained in paragraph V.B and except for receivables, if any, owing from RED, as to which the
net receivable (balance on owners’ activity report, less reserves) is to be divided by 50% up to
a maximum of $200,000.00 to Weinberger and the remaining amount shall be distributed to the
bankruptcy estate of Luke Records, Inc,

9. Whatever rights to the 2 Live Crew name, servicemark and trademark are
held by either Luther Campbell, debtor and debtor in Possession, Luke Records, Inc., debtor
and debtor in possession, 2'LC, Inc. or any other affiliated Companies. Separate consideration
shall be given for such conveyances and sale in the amount of $100.00 to each party; provided,
however, that nothing contained herein shall affect the right of the Luke Records Liquidating
Trustee to object to the Chris Wong Won claim or to assert defenses and counterclaims with
respect to the claims asserted against the Luke Records estate by Wong Won.

ROWAZST?, KNS 1926, 1068
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Joint Plan of Re-Organization
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10.  Imevocable license worldwide in perpetuity to use the likeness of Luther
Campbell, his name and the Luke Records name and Luke Records logos only in connection
. with all previously released masters, the masters being sold herein, and all product already
manufactured, including but not limited to, compilations, refurbished product and so called
greatest hits albums, comprised solely of the Masters sold hereunder but not with regard to
releasing product recorded after June 12, 1995, i.e. must use all photographs or artwork in being
without alteration to the likeness of Luther Campbell. The album covers on the previously
issued album "Banned in the U.S.A." shall be changed to a group picture and all references to
"The Luke LP Featuring 2 Live Crew" shall be deleted. Also, the compositions "F—
Martinez" and "Arrest in Effect" shall be deleted from all future manufacturing. Nothing in this
paragraph shall prohibit the sale of existing inventory or the resale of returned inventory.

11.  Luke Records, debtor and debtor in possession, shall assume and assign
to Weinberger, in Weinberger’s sole discretion, and at Weinberger's sole expense all ‘éxisting
artist and producer contracts to which Luke Records or its affiliates and subsidiaries is a party
with Poison Clan, Bust Down, U-Mynd, Professor Griff, Home Team, Jiggie Gee, Likkle
Wicked, Junior Demus, and Indo G & Lil' Blunt, except for the contracts to the Excluded
Masters, H Town, and Verb & Lorenzo as provided in Paragraph A.13. Luke Records shall
reject any contract to which it is a party with Chris Wong Won. '

12.  Assignment at the expense of Weinberger of all pending trademark and/or
copyright applications regarding the Masters and/or groups being sold, including, without
limitation, any with respect to the name "2 Live Crew", excluding those regarding the Excluded
Masters and the Artists and compositions appearing thereon.

_ 13.  If Luther Campbell elects prior to March 3, 1996 and subject to RED’s
approval to be delivered on or before March 10, 1996, and any conditions attached by them, he
may retain the rights to the masters, publishing and merchandising of the Luther Campbell
Masters specifically described in paragraph I.A.1., Lorenzo (XR214), and Verb as an individual
artist (no catalog number assigned), as well as future contractual rights of said artists. A
condition precedent to such election shall be the agreement by a "major" record distributor (as
that Term is understood in the Recording Industry) to assume all return liability emanating from
these masters for which RED may otherwise be liable, to agree to reimburse RED in an amount
equal to monies paid or credited by RED to customers in connection with returns such records
accepted by RED in its sole discretion notwithstanding such distributor’s assumption of return
liability, and to agree to send a jointly with RED at such distributors’ expense, and in a form
acceptable to RED, informing retail distributors, wholesalers, one-stops and the like that all
future returns of records emanating from these masters are to be sent to such new distributor.

RCWALS07. OO0NS 1906, PLI20686



Case 1:21-cv-23727-DPG Document 1-3 Entered on FLSD Docket 10/21/2021 Page 6 of 57

Joint Plan of Re-Organization .
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In such event, Weinberger shall receive in return for the Masters, Publishing Rights existing
inventory wherever located and publisher’s share of BMI performance monies and
Merchandising Rights to Lorenzo and Verb at Luther Campbell’s option:

a. payment of $200,000.00 from Luther Campbell (deemed $180,000
for Lorenzo and $20,000 for Verb), or

b  Transfer of stock and assets of Luke Development, Inc., the Miami
Lakes Lot and Palm Beach lot owned by Luther Campbell free and clear of any claims, liens
and encumbrances. If Luther Campbell fails to elect to purchase Lorenzo and Verb, he shall

nevertheless receive all the rights to Society and Trellini without further payment subject to
paragraph 14 below.

14.  Furthermore, if he makes such election to purchase Lorenzo and Verb as
provided in Paragraph 13, which is approved by RED, Luther Campbe!l shall arrange for a third
party record company in the business of distribution of records to accept the returns of prior
sales of such product including returns of records shipped by RED, which distributor must be
acceptable to RED, and such distributor must assume all liability with respect to the return of
records, CD’s, tapes and videos from retail distributors, wholesalers, one stops and the like
corresponding to the Excluded Masters in such form suitable to RED.

15.  For the avoidance of doubt, except as specified herein to the contrary, this
paragraph grants to Weinberger no rights to future recording services or songs written by Artists
appearing on the Excluded Masters.

16.  Whenever RED’s approval is required hereunder, RED shall not act
unreasonably to withhold such consent. With respect to paragraphs 13 and 14, RED will not
withhold its consent regarding Luther Campbell’s election to retain rights to Excluded Masters
and with respect to Paragraph V.C., RED will not withhold its consent regarding the sale of the
H-Town Hard Assets, provided in either case that Luther Campbell/the Liquidating Trustee
enters into an agreement with a "major” distributor that possesses the ability to perform as
contemplated hereunder or Alliance Distribution, Inc. Such performance shall include, but not
be limited to, preparing and distributing to customers a change of distributor notice in a form
acceptable to RED which will state that such distributor shall accept returns of all records
embodying the Excluded Masters, as well as a guaranty (also in a form acceptable to RED)
pursuant to which such "major" distributor or Alliance shall agree to reimburse RED in an
amount equal to the amount paid or credited by RED to customers in connection with return of

RCWAINT. COORI 1526, 1 M0506



Case 1:21-cv-23727-DPG Document 1-3 Entered on FLSD Docket 10/21/2021 Page 7 of 57
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records embodying Masters and/or Excluded Masters notwithstanding the distribution of the
change of distributor notice.

17.  Weinberger agrees that any compositions on the 2 Live Crew Masters that
represent solo performarices by Luther Campbell shall not be included in any future "Greatest

Hits" compilations (other then existing "Greatest Hits" compilations) which are released by
Weinberger or Lil’ Joe. ..

B. Weinberger shall assume all of RED's liability for returned Records, CDs, tapes
and orders processed on or after the Closing hereunder with respect to Masters being purchased
by him for which RED would otherwise have liability. RED shall retain its right to recoup such
liability from funds to otherwise come due to Weinberger under the amended distribution
agreement. RED and Weinberger agree to negotiate in good faith to modify the Distribution
Agreement. Modification of the Distribution Agreement in form satisfactory to both-shall be
a condition precedent to the obligation of RED and Weinberger to perform hereunder, which

shall be completed on or before February 22, 1996 or such later date agreed by Weinberger and
Red.

C.  Any new distribution agreement will contain terms no less favorable to
Weinberger or RED than the terms of the existing distribution agreement between RED and
Luke Records, Inc., except that any future receivables reserve shall be increased to 20%,
Weinberger shall personally guarantee the obligations thereunder, the security interest shall

transfer to the masters being sold, and customary inducement letters shall be executed by all
artists signed by Weinberger.

D. The parties hereto shall execute all documents and take such actions as shall be
necessary to perfect the transfers and assignments hereunder, including making all necessary
filings with the U.S. Office of Copyright and the U.S. Patent and Trademark Office, and execute
notice of assignments to all third parties, including, but not limited to, K-Tel, Priority Records,
Tommy Boy Records, Landmark Distributors, Inc., Music Distributors, Inc., and Independent
National Distributors, Inc. Additionally, each of the parties herein shall deliver all business
records and documents in its possession representing or evidencing the assets being acquired
hereunder, including copies of all sales reports, sales and credit invoices and/or memoranda,
ledger statements, sample and other license agreements, mechanical license agreements and other
underlying documentation, artists contracts, producer contracts and accompanying royalty
statements and back-up documentation. No representation is made to the accuracy of such
documents.

ROWAST?. COOAS 1928, 1 IMI0696
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E. The obligation of each of the parties to this letter to consummate the transactions
described herein shall be subject to (i) each corporation other than Luke Records being in good
standing in the jurisdiction of incorporation, as evidenced by a certificate of good standing dated
the date of closing, (ii) delivery of corporate resolutions authorizing the consummation of the
transactions (except from RED and Luke) contemplated hereby and the execution:of all
appropriate documentation, and (jii) bankruptcy court confirmation of the Plan. The parties
hereto agree to negotiate in good faith to arrive at such documentation. .-

F. All inventory of the records described in Paragraph A.1. and Masters being sold
hereunder on the confirmation™date located at Luke Records, Inc.’s headquarters at 8400 N.E.
2nd Avenue, Miami, Florida shall, except to the extent sold at an arms’ length basis, be
substantially identical to that set forth on the current inventory schedules. For purposes of this
paragraph, "substantially identical” shall mean a difference of less than or equal to ten (10%)
percent of the records set forth in Luke Records” initial bankruptcy schedules using the Viiluation
methodology used in such bankruptcy schedules. In the event the inventory transferred is not
substantially identical, any claims arising out of such difference shall belong to the liquidating
trustee. Debtors shall document to Weinberger and to the Luke Records liquidating trustee, any
differences between the current Inventory Schedule and the Inventory identified in the
Bankruptcy Schedules.

G. The Debtors at Weinberger's expense, if any, shall direct all manufacturers,
vendors and other relevant parties to transfer all Masters, artwork, and the other items acquired
hereunder to Weinberger. If a court order shall be necessary to effectuate such a transfer, the
Debtors shall use best efforts to obtain such order.

H. Rockville Productions, Inc. shall have no claims against any of the artists being
sold“and hereby releases, and shall execute any written releases of, the artists or any
management rights to such artists.

I. All parties shall have a continuing obligation to cooperate in any pending
litigation and execute all appropriate documents. In the event of non-cooperation as set forth
in an order compelling cooperation, the non-prevailing party shall reimburse the prevailing

party for all attorneys fees, costs and expenses incurred in all court proceedings, including the
Bankruptcy Court. '

J. The Debtors shall return to Weinberger the Bally Briefcase and the Hewlett
Packard III Printer, belonging to Weinberger.

RCWAIS?.COOS | 25, HMR20606
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.

K.  Luther Campbell shall not re-record any Compositions recorded by him or as a
member of The 2 Live Crew contained on the Albums purchased by Weinberger for a period
of 2 years from confirmation of the Plan.

L. The Debtors shall execute the release and settlement agreements in the Acuff Rose
V. Campbell litigation matters and seek to obtain Bankruptcy Court approval of same, and shall
assign to Weinberger any licenses.granted thereby. ‘

M. Luther Campbell, Pac Jam Publishing, and Luke Records shall grant on a
quitclaim basis, a worldwide, toyalty-free master and mechanical license to Lil’ Joe Records,
Inc. and its publishing company of that portion of the Luther Campbell composition "I Wanna
Rock to the extent written and/or controlled by Luther Campbell, PAC Jam or Luke Records

and solely as contained on the album Bass Records Greatest Hits for said Album and no other.
No warranties or representations are made as to any samples. ’

N. Peter Jones, PAC Jam Publishing and Luke Records shall cause Peter Jones to
grant to Weinberger, on a most favored nation basis, the worldwide master and mechanical
Iicense for the composition "Shake It" contained on the album Bass Records Greatest Hits.

O.  Within 3 days of posting the deposit provided in Patagraph X below, the Debtors
shall, at Weinberger’s expense, remove all original documents, and inventory artwork, DATS,
and masters to a location selected by Weinberger and Frank Terzo for inspection by Weinberger,
to be held in custody by Frank Terzo until the closing hereunder.

P. If any of the Excluded Masters are not assigned to Luther Campbell as set forth
in paragraph A.13 above or sold by the Luke Records liquidating trustee pursuant to paragraph
V.C:Below, then Excluded Master(s) shall be deemed a Master and shall remain the property
of Weinberger hereunder, and Weinberger shall assume all return liability associated therewith.

Q. Weinberger shall accept returns of any and all records returned to RED in any
configuration, including without limitation, vinyl discs, analog cassette tapes and compact discs
(collectively, "records") embodying the master recordings acquired by Weinberger herein.

R. Subject to paragraph II.A.(i) and I1.C.3., Weinberger shall reimburse RED in
an amount equal to any monies paid or credited by RED to retailers, wholesalers and the like
in connection with the return of records referred to in Section Q to the extent RED has not offset
or recouped such amounts from reserves maintained pursuant to the agreement between Luke
Records and RED, dated August 26, 1994, as amended (the "RED Agreement").

REWNTT.O00NS 1924,  INIZ0096



Case 1:21-cv-23727-DPG Document 1-3 Entered on FLSD Docket 10/21/2021 Page 10 of 57

Joint Plan of Re-Organization
Page 8

S. Luke Records and Luther Campbell, individually and as debtors and debtors in
possession waive and relinquish all claims that they have against Weinberger including

preference and other avoidance actions under the Bankruptcy Code and agree to execute general
releases regarding same.

T. Weinberger and his corporate affiliates (including all companies owned by him)

.shall receive a General Release from all parties, except from RED with respect to returns

liability as set forth herein and except for obligations in the distribution agreement as amended

and give to all parties general releases at closing. All pending lawsuits against Weinberger shall

be dismissed with prejudice. -Releases given to Weinberger and his corporate affiliates shall

' include, without limitation, any and all claims which the Debtors, Debtors-in-Possession,
Creditors Committee and/or any successor Trustee may hold or could assert (e.g., preference

and/or other avoidance actions under the Bankruptcy Code). Said releases shall be approved in
the order confirming the plan. o -~

U.  Weinberger agrees to waive all claims against Luke Records, Inc. and Luther
Campbell including but not limited to those claims previously filed in the Bankruptcy case and
shall issue a general release upon confirmation.

V. As consideration for the foregoing, Weinberger shall pay:

1. To Luke Records Bankruptcy Estate the sum of $450,000.00, which shall
be paid as follows:

a. $350,000.00 in cash upon an order confirming the Plan; and

T b. $100,000.00 on or before the first anniversary theréof, which
amount shall be paid without interest and personally guaranteed by Joe Weinberger as set forth
in a promissory note which will provide for default interest at 12% and attorneys fees.

2. In addition, Weinberger agrees to pay upon an order confirming the Plan
the sum of $350,000.00 in cash to the Luther Campbell Bankruptcy Estate.

W.  On the later of ten (10) days following execution of this document, or upon
approval of Weinberger by RED, Weinberger agrees to deposit with the trust account of Coll,
Davidson, Carter, et al. the sum of $80,000.00 in an interest bearing trust account towards the
purchase price set forth in Paragraph V above.

RCWIZIOT.0000S 126, L X6
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X. If Weinberger is unable to obtain financing, he shall give written notice to the
Luke Records Liquidating Trustee to be received on or before February 12, 1996. If
Weinberger fails to timely give such notice, his obligations under this agreement shall become
absolute to the extent provided for herein. Weinberger shall use his reasonable best efforts to
obtain such financing. ‘

Y.  Luther Campbell, debtor and debtor in possession, and Pac Jam Publishing shall
exchange mutual General Releases.

II._RED/Luke :

A. Luke Records shall assume the distribution agreement between RED and Luke,
dated August 26, 1994, as amended (the "RED Agreement") pursuant to Section 365(a) of the
Bankruptcy Code, and assign the RED Agreement (as modified in accordance with the-terms of
this Agreement) to Lil’ Joe pursuant to Section 365(f) of the Bankruptcy Code (the "Assumption
and Assignment"). Subject to (i) payment in full in cash by the Luke Records estate on the
effective date of the Plan of the entire unrecouped balance owing to RED, (ii) Lil’ Joe providing
RED with adequate assurance of future performance under the RED Agreement (including a
personal guaranty from Joseph Weinberger and suitable collateral) RED shall consent to the
Assumption and Assignment, and (iii) sale and assignment of the H-Town Masters to an entity
acceptable to RED that agrees to assume the return record liability in accordance with the terms
of this Agreement as set forth in Paragraph I1.C.2.

B. Lil Joe shall grant to RED a security interest in the Masters and in the inventory
in its possession. Any party taking title to the Masters and record inventory (the "Inventory")
shall execute such security agreements and related documents as RED may request to permit
RED 10 perfect its security interest in the Masters and Inventory owned by such néw owner.
RED shall agree that its security interest in the Masters and Inventory shall only secure the
indebtedness and obligation of the party taking title to those Masters and Inventory. RED agrees
to release its security interest in the Masters and Inventory within six (6) months following the
end of the Post-Term Return Period (as defined in the RED Agreement), provided that all
obligations owing to RED from Lil" Joe or the owner of the H-Town assets (as the case may be)
have been satisfied in full.

C.  RED shall waive its claim against Luke Records’ estate for return record liability
(the "Return Record Claim") upon the satisfaction of each of the conditions described in
subparagraphs 1, 2 and 3 of this paragraph; provided, however, that to the extent these
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-

conditions are not satisfied on or before the effective date of the plan, RED shall not be required
to waive the Return Record Claim to the extent attributable to the unsatisfied condition.

1. The Assumption and Assignment and sale to Weinberger of all Masters *

described in Paragraph 1.A.1 owned or controlled by Luke Records other than the Excluded
Masters; _

2. A sale of the H-Town Masters, pursuant to paragraph V.C., to an entity
suitable to RED as set forth in paragraph 14 above, who shall have agreed to accept and be
liable for the portion of the Return Claim attributable to return of records embodying the
performances of H-Town and to reimburse RED in an amount equal to any and all sums paid
or credited by RED to customers in connection with returns accepted by RED, regardless of
when such records were sold or returned.

3 Payment in full in cash by the Luke Records estate of the unrecouped

balance owing t6 RED (including returns in excess of Reserves) as of the effective date of the
Plan on the effective date of the Plan. :

D.  RED shall provide an accounting to the Luke Records Liquidating Trustee of all
records sold under the RED Agreement and back up documents describing the unrecouped
balance at least seven (7) days prior to the Confirmation.

E. Upon confirmation of the plan, Luke Records, debtor and debtor in possession
and Luther Campbell, debtor and debtor in possession, shall deliver general releases to RED .
(including its officers, directors, employees, agents, affiliates and attorneys) of all claims as
defined in Section 101(5) of the Bankruptcy Code, except that Luke Records shall not release
RED from RED's future obligation to liquidate reserves in accordance with the RED Agreement,
to the extent reserves exceed the then unrecouped balance. These releases shall be approved
in the order confirming the Plan. .

F. RED will amend its proof of claim against Luke Records consistent with the terms
of the plan no later than three (3) days after the effective date of the plan waiving all claims
against Luke Records, except the unrecouped balance owing to RED including returns in excess
of reserves and except amounts being assumed by other entities hereunder, which indebtedness
will be transferred to such other entities.

G. On the effective date of the Plan, the Luke Records estate shall pay to RED in
full in cash the unrecouped balance owing to RED as of the effective date of the Plan (inclusive
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of amounts by which returns have exceeded reserves and to the extent RED has agreed to pay
Jones for any liability under the terms of the Settlement Agreement dated December 27, 1994).

"""" " H.  On the effective date of the Plan, RED shall liquidate its reserves and use the
amount of such reserves to reduce the amount of its unrecouped balance.

1. As a condition precedent to the performance of RED’s obligations hereunder,
RED shall have the right to review and approve financial statements of Weinberger and Lil’ Joe,
which shall be completed on or before twenty (20) days following receipt of same or such later
date as shall be agreed by Weinberger and RED. Subject to execution of a suitable
confidentiality agreement by RED, Weinberger and Lil’ Joe shall give RED within ten days after
the date of execution hereof, such financial information as RED may reasonably request.

.. Peter Jones/Luke Records/Luther 11 .
A. The Bankruptcy Estates of Luke Records, debtor and debtor in possession and
Luther Campbell, debtor and debtor in possession agrees to waive all claims against Peter Jones
for preferential payments. Releases given to Peter Jones shall include without limitation all

claims which the Debtors, Debtors in possession, creditors committee and/or any successor
Trustee may hold or assert.

B. Peter Jones agrees to reduce his entire claim in the Luke Records Bankruptcy
Estate to an unsecured claim in the sum of $900,000.00. Peter Jones will not reduce his claim
in the Luther Campbell Bankruptcy Estate which shall not be objected to by any of the parties.
Peter Jones shall be entitled to receive distributions in respect to the claims he holds in both
Estates, but his total recovery shall be limited to the unreduced amount of his claim in the
Luther-Campbell Bankruptcy Estate, -

1. Upon confirmation of the Plan, Peter Jones ag‘rees to release Luther
Campbell for any and al] liabilities except as provided herein to the extent his Bankruptcy claims
are not fully satisfied.

C. Luke Records and Weinberger (to the extent he receives same) agree to deliver
to Peter Jones on or before the confirmation date the Master tapes of his recordings which shall
remain his property free and clear of all third party claims.

RCWA2SYT 00X S 1924, 0200696
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. ke Records/Luther Ca 1l Ba tc te/ r Campbell

A The following assets shall be sold, transferred to or retained by Luther Campbell
in addition to the rights otherwise provided herein:

1. Miami Lakes lot.
2. Palm Beach lot.
3. Stock of Luke Development, Inc. and/or any properties owned therein.

4. Office building located at 8400 N.E. 2nd Avenue, Miami, 'PL. owned by
Luke Records, Inc., subject to all liens and mortgages.

b

5. Any and all interests in home of Stanley Campbell.

6. Any interest in stock of Scandalous, Inc. and proceeds of contract with
Island Records.

7. All personal items owned by Luther Campbell.

8. All cars owned by Rockville Productions, Inc., with the exception of the
Viper which shall be returned to the leasing company.

9. Subject to Paragraph 1.A.10., all servicemark, trademark, intellectual
property and merchandising rights to the name Luke and Luke Records, including, subject to
Paragraph I.A.1 inventory of merchandise related to the Artist Luk i

.

10. The recording studio and all fixtures, equipment and personal property
located at 67 N.W. 2nd Avenue, Miami, Florida.

11.  All furniture, equipment and personalty owned by Luke Records, Inc.
12. 1990 Jaguar.
13. 1992 Chevrolet Van.

14.  Stock of Luke Records Fan Club, Inc.

RCWIST.0X0S 1926, 1MI2069%
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15.  All book and publication rights.
16.  The stock of Rockville Productions.
17.  The annuity claimed as exempt.

18.  All other assets not specifically set forth in this Agreement, provided they
have been disclosed on the Schedules or Amended Schedules, filed to date.

B.  The above items shall be transferred to Luther Campbell in "as is" condition,
"where is" and subject to all liens, encumbrances and assessments of record.

C. In return therefore, Luther Campbell shall pay the following sums:

-

1. Upon confirmation of the Plan the sum of $100,000.00 to be paid to Luke
Records Bankruptcy Estate.

2 Upon confirmation of the Plan the sum of $100,000.00 plus the costs
described in paragraph a.(1) below shall be paid to the Luther Campbell Liquidating Trustee.

3. In addition, the sum of $100,000.00 shall be paid to the Luke Records
Liquidating Trustee; and the sum of $200,000.00 shall be paid to the Luther Campbell

liquidating trustee, on or before the first anniversary of confirmation of the Plan, subject to the
following:

a, The amounts set forth in this Paragraph C.3 shall be secured by:

(1)  Asecond mortgage on the home of Luther Campbell located
at 7180 N. Oakmont Drive, Miami Lakes, Florida. ’

(2) A first mortgage on the Miami Lakes lot at 7190 N.
Oakmont Drive.

(3) A first mortgage on the Palm Beach lot. The Real Estate
described in sub-paragraphs 1 through 3 above, is more fully described on Exhibit "C" and
hereinafter called the "Secured Real Estate. The mortgage shall be in the amount of
$300,000.00, (split between the two Bankruptcy Estates as provided in Paragraph C.3. above
which mortgages must be executed on or before confirmation of the Plan and recorded within
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2 days thereafter, at the expense of Luther Campbell (including abstracting, recording fees and
applicable taxes). Luther Campbell agrees to keep the Secured Real Estate free of liens and
unpaid assessments and insured with the Liquidating Trustees named as an additional insured,
in an amount and in a form acceptable to the Liquidating Trustees.

4, Notwithstanding the foregoing, the aforementioned $300,000.00 shall be
paid upon the earlier of: . )

a. the first anniversary, following confirmation of the Plan;

b. sale of the Secured Real Estate.

5. In the event of default, the amounts outstanding shall bear interest at the
rate of eighteen (18 %) percent, and the Liquidating Trustees shall be entitled to recovery of all
attorneys fees and other costs of collection.

6. Upon execution of this document, Luther Campbell agrees to deposit the
sum of $50,000.00 in the trust account of Jay Gamberg, Esquire.

D.  Luther Campbell shall execute such documents reasonably requested to confirm
the foregoing.

E. Luther Campbell agrees to assume the obligation to the Internal Revenue Service
for all outstanding income taxes payable and liabilities which shall be payable by him from his
personal assets, outside of the assets of the Bankruptcy Estate.

F. Within three (3) days of posting the deposit provided in paragraph 1.X. above,
Luther Campbell shall deliver to a bonded warehouse, all master tapes, inventory, contracts and

property described in Paragraph’s I.A., and V.C. which warehouse shall be selected and paid
for by Joseph Weinberger.

G.  Luther Campbell agrees to execute a release to Joe Weinberger, Lil’ Joe Records,
Inc., Richard C. Wolfe, Peter Jones, Frank Terzo, George Tavares for any and all claims,

including the claim for royalties to be paid in the future, as a result of sales of those master
tapes described in Paragraph I.A. above. :
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H. Luther Campbell will waive all personal claims and claims on behalf of Pac Jam
Publishing, Inc. in the Luke Records Bankruptcy Estate.

"I Upon a default by Luther Campbell of any of the terms of this agresment, the
Peter Jones Judgment in the full amount shall be deemed reinstated in full, less only any
payments made to date or from the Liquidating Trustees.

V. Residual Assets

A, The other net assets of Luke Records and Luther Campbell Bankruptcy Estates
described on Exhibit "A" shall be conveyed to the Liquidating Trustees, Frank Terzo and
Richard C. Wolfe, respectively, who shall liquidate same for the benefit of the creditors. Luke
Records believes that the accounts receivable balance with Atlantic Recording Corporation and
M.S. Distributors, Inc. in the total amount of $120,000.00 remain due and owing and that Luke
Records has not pledged, hypothecated or collected same. Luke Records further represents that
the Luke Records Profit Sharing Plan is not a Quaiified Retirement Plan pursuant to ERISA or
IRC §401 et. seq., and that upon confirmation of the Plan, Luther Campbell shall transfer to the
Luke Records Liquidating Trustee account balances of Nations Bank Account No. 3603554779
and Capital Bank Account No. 2020001233 containing an approximate balance of $52,000.00.
The Luke Records Liquidating Trustee shall determine, pursuant to applicable law, if said funds
are to be distributed to the Luke Records creditors or the employees. To the extent the funds
are to be distributed to the employees, then Luther Campbell’s share is to be distributed to the
Luther Campbell Liquidating Trustee. Any funds which becomes otherwise the property of Luke

Records because of forfeiture, vesting or waiver shall be distributed to the creditors of Luke
Records.

B. The Liquidating Trustees shall make a quarterly accounting of proposed
distributions fees and costs expended in the liquidation process and send same to the Creditors
Committee of Luke Records and the 20 largest Creditors of the Luther Campbell Estate. If no
objection is received within thirty (30) days of mailing, the Trustees shall make such
disbursement(s). The Bankruptcy Court shall retain jurisdiction to hear and rule upon any
objections filed with said thirty (30) day period.

C. The sale of "H-Town" assets shall be conducted as follows:

1. Sale of Hard Assets: Frank Terzo as liquidating trustee of the Luke
Records Bankruptcy Estate shall endeavor to sell the H-Town assets to any third party person,
including Luther Campbell or his assignee, which will include:
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a. The rights to all master tapes recorded by H-Town and owned by
Luke Records; :

b.  all publishing rights to the compositions contained thereon owned
by Pac Jam Publishing; .

) c. all H-Town inventory held by RED or Luke Records, but
specifically excluding any contract rights with the group H-Town (the assets described in
Paragraphs a, b and c above are hereinafter called the "H-Town Hard Assets"), The sale shall
be completed by the Liquidating Trustee on terms acceptable to the liquidating trustee. The Sale
of the H-Town assets must be in accordance with Paragraph II.C.2. above. It is agreed that the
proceeds from the sale of the H-Town assets shall be divided eighty (80%) percent to the Luke
Records Bankruptcy Estate and twenty (20%) percent to the Luther Campbell Bankruptcy Estate.

In the event that Frank Terzo is unable to sell the H-Town Hard Assets as
described herein, on or before the fifth day prior to the Effective Date of the Plan, then in such
event: :

i) Upon notice by Frank Terzo or RED that no
sale has taken place, Weinberger agrees to purchase the H-Town Hard Assets for the sum of
$10.00.

ii) Weinberger agrees to accept the H-Town
Return Record liability as provided in Paragraph I1.C.2 above.

iii)  Those AccountsReceivable of Luke Records,
listed on Schedule "B" shall be assigned by Luke Records, Debtor and Debtor in Possession to
Weinberger, to collect for his own account.

iv)  $200,000.000f the Purchase Price, otherwise
payable to Luke Records by Weinberger pursuant to Paragraph 1.V.1.a. shall be deferred and
allocated eighty (80%) percent to the payment due Luke Records Bankruptcy Estate and twenty
(20%) percent to the payment due Luther Campbell Bankruptcy Estate for a period of six months
so that the sum of $150,000.00 shall be paid upon an order confirming the Plan and $200,000.00
shall be paid six months thereafter. This amount shall be paid without interest, personally
guaranteed by Weinberger as set forth on a Promissory Note which will provide for default
interest at 12% and attorneys’ fees and secured by a Letter of Direction, in a form acceptable
to RED and the Luke Records Liquidating Trustee directing payment of any money otherwise
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becoming payable to Weinberger (if any) from RED and further secured by all of the issued and
outstanding shares of Lil' Joe Records, Inc. or any other entity owned or controlled by
_Weinberger taking title to the H-Town Hard Assets. Notwithstanding the foregoing, if Luke
Records fails to sell the H-Town Hard Assets by February 22, 1996, then Weinberger shall be
entitled to the deferral as set forth in this Paragraph IV, .

2 Sale of Soft Assets: Frank Terzo as attorney for the Creditors Committee
of the Luke Records Bankruptcy Estate shall, subject to court approval, endeavor to sell the

Contract Rights that Luke Records asserts against the members of the group H-Town (hereinafter
called "H-Town Soft Assets"): In this regard, the parties grant Philip Calloway a seven-day
period from January 31, 1996 to complete a deal for the sale of such rights, so long as the
Bankruptcy Estate, prior to confirmation of the Plan receives net of commissions the minimum
sum of $600,000.00 or such other amount acceptable to the Luke Records creditors committee,
The sale shall be completed by the Luke Records Liquidating Trustee on terms acceptable to the
Luke Records Liquidating Trustee. It is agreed that the proceeds from the sale of the H-Town
Soft Assets shall be divided 80% to the Luke Records Bankruptcy Estate and 20% to the Luther
Campbell Bankruptcy Estate,

a. In the event the Luke Records Liquidating Trustee is unable to
complete the sale of the H-Town Soft Assets, the Luke Records Liquidating Trustee may
otherwise, in his own discretion, assume the Exclusive Recording Agreement pursuant with
H-Town to Section 365(a) of the Bankruptcy Code and assign same to any third party, pursuant

to Section 365(f) of the Bankruptcy Code on terms acceptable to the Luke Records Liquidating
Trustee. '

b. Any sale of the H-Town Soft Assets shall be accomplished at the
discretion of the Luke Records Liquidating Trustee, with a waiver of any clainis that the
members of H-Town may assert against the Luke Records Bankruptcy Estate,

c. The sale of the H-Town Soft Assets herein shall ndt be a condition
precedent to the remainder of the provisions set forth hereunder.

D. The liquidation of the remaining assets of Pac Jam Publishing shall be conducted
as follows:

1. Luther Campbell shall assign all issued and outstanding shares of Pac Jam
Publishing, Inc. ("Pac Jam") to the Luther Campbell Liquidating Trustee, who in tumn, will
agree to assign to Luther Campbell the publishing rights to the compositions encompassed on
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the Albums described in Paragraph I.A.1., in perpetuity, in consideration for his waiving all
claims against Pac Jam.

2. The Luther Campbell Liquidating Trustee will:

a. Sell to Weinberger the publishing rights to the songs and the
compositions and assign all licenses in perpetuity, consistent with the terms of Paragraph I.A.

b. Sell to the purcliaser of the H-Town Hard Assets the publishing to
the compositions encompassed on the prior Albums described in Paragraph V.B. consistent
therewith. ’

c. Distribute the sum of $100,000.00 and all other remaining assets
if any, to a designated assignee for the benefit of creditors of Pac Jam who will file claims
consistent with Florida Statute §727.112 and distribute all proceeds consistent with Florida
Statute §727.et seq. Luther Campbell will, on or before the Confirmation Date, provide to the

Luther Campbell Liquidating Trustee a list of names and addresses of all potential claimants
against Pac Jam. .

3. Upon confirmation of the Plan, Luke Records, and Luther Campbell
Bankruptcy Estates agree to each contribute the sum of $50,000.00 to the Liquidating Trustee
of the Luther Campbell Bankruptcy Estate, to hold such sums in trust pending an assignment for
the benefit of creditors which will be commenced immediately thereafter. Any sums not
distributed to the creditors of Pac Jam, shall be returned to'the respective Estates in equal

proportions. Luther Campbell agrees to waive any rights that he may otherwise have to a
portion of the Pac Jam funds.

4. The Circuit court of Dade County will have jurisdiction to determine the
validity of any filed claims against Pac Jam that are objected to by the Assignee.

5. All claims against professionals for malpractice together with various
causes of action for account balances as designated on Exhibit "A" except as provided in
paragraph V.B.1. shall be retained by the Bankruptcy Estates and shall be jointly prosecuted or
abandoned by the two liquidating trustees, who shail hire counsel to prosecute such claims, if
appropriate, and the recovery net of attorneys fees and costs shall be distributed equally by the
Luke Records Liquidating Trustee and the Luther Campbell Bankruptcy Trustee. Luther
Campbell and Weinberger agree to cooperate with the Liquidating Trustees in the prosecution
of all causes of action and agree to provide all necessary information and documents as requested
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by the Liquidating Trustee's attorneys unless otherwise prohibited by court order or privilege,
subject to reimbursement of any reasonable costs incurred by Luther Campbell or Weinberger.

' V1. General Terms
A. Al the parties hereto agree:
1. to endorse tixe Plan; and
2. confirmation of each plan is subject to confirmation of the other;

3. Approval of the Plan is not conditional upon the performance of Luther
Campbell hereunder. If Luther Campbell fails to perform those obligations required of him,
prior to confirmation of the plan, then in such event all non-exempt assets des¢tibed in
paragraph IV above shall be sold by the Luther Campbell Liquidating Trustee and Luke Records
Liquidating Trustee satisfied hereunder.

B. All parties shall acknowledge their agreement to this Plan by returning the

acknowledgment copy of this letter to the undersigned, which shall be received not later than
February 2, 1996.

C. In all events, the Joint Plan of Re-Organization shall be filed not later than
February 5, 1996.

D. Frank Terzo will file the objections to the claims in the Luke Records Bankruptcy
Estate and Howard Berlin will file objections to the claims in the Luther Campbell Bankruptcy
Estate as set forth on the attached schedules. -

E. Except as provided for herein, all deposits shall be forfeited to the Luke Records
Bankruptey Estate, if the depositor fails to complete the agreements set forth herein, (without
cause attributable to a third party) on or before the effective date of the Plan.

F.  The Plans of Reorganization and Disclosure Statements shall be drafted by Plan
Proponents with the parties acknowledging the benefit of the services of the law firm of Kluger,

Peretz, Kaplan & Berlin and Bedzow, Korn & Kan, P.A. to the formation and execution of the
Plan.
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G. The parties and their counsel acknowledge that the total Administrative Costs of
the debtors counsel in the Luther Campbell Bankruptcy Estate shall in no event exceed the sum

of $150,000 and the total administrative costs of the Luke Records Bankruptcy Estate shall in
no event exceed the sum of $180,000.00.

H. This Agreement may be executed in counterparts with each signature page deemed
.binding as a whole original. o

L Except to the extent actions are required to be taken before confirmation of a Plan
of Reorganization, all obligations hereunder are subject to an order of confirmation of Plans of
Reorganization in the Luke Records and Luther Campbell bankruptcy cases.

1. Whenever the term "record” is used herein, such Term shall mean any
reproduction of a master recording containing sounds with or without visual images in any
configuration now or hereafter known, including but not limited to, vinyl disc, analog cassette
tape or compact discs.

K. The parties acknowledge that the Luke Records Creditors Committee is a party
in interest in the Luther Campbell Bankruptcy Case and may be a proponent of this Plan of
Reorganization in such case.

L. All transactions contemplated by this Agreement shall be closed within five ()
days after the date of entry of confirmation orders in the Luke Records and Luther Campbell
Bankrupcy cases.

VII._Acknowledgments

The signatures below acknowledge and confirm such persons agreement, on behalf of
themselves and/or their clients to the terms and conditions stated herein,
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RED Distributifn, Inc.

' By:
X /yfames PW&#B
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The Official Unsecured itors Committee
of Luke Records Inc. '
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" Luther Campbell, Debtor and Bebtor in Possession

Luther Campbell, Debtor and Debtor in Possession
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s

Luke Records, Im'.,/Debtot and Debtor in

Possession

v
.~ By: <

(
R
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. . Rockville li’x'oducﬁydn c/
By: pd ‘ 0

- ' /«ﬁcf Camyfbe]l, (Pfesident
w7
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2 L.C., Inc.

B LU}e( C{j;;ﬁltkfé,si‘?gm /
0 |
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) _ Luke Mortgage, Inc. /

~

-'/

By:

Luthef C;m bell, {petat
o
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Signature Page 7
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Luke Records Fan CIW :

By myrtﬁ%ﬁféi&ﬁ:
‘ P
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Signature Page 8
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PAC Jam Publishing,

By:

Signature Page 9
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i

L 2l
Luthér”Camplfell, President

SWORN TO and subscribed before me this _-7_day of _I-22**“) 1996, by LUTHER
CAMPBELL, who is personally known to me, or who has produced s wab,g (Cruans

as identification and who did take an oath.

ic, State of Florida

My Commission Expires:

W HOTARY FUDLIS, ETATE SR LS,
X REAIRD G, WOLES
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Joe Weinberger and
Lil’ Joe Records

By: ' e
Joseph Weinberger

SWORN TO and subscribed before me this ____day of
CAMPBELL, who is personally known to me, or Who has
as identification and who did take an oath.

Odum
My Commission Expires: (\ W /
Notary Publlic yaﬁda .

{)1996, by LUTHER
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Signature Page 11
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Peter Jones

e B By: i / /)
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Signature Page 12
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A, er Campbell Assets to be delivered to Luther Campbell iquidating Trustee:
Minimum Amount
1. Bamett Bank account 1464677253 o
2. Money Market account - Great Western
3. Securities America account -
4, Stock of Pensacola Gold Club, Inc. V
B. Luke Records Assets tg be delivered to Liguidating Trustee:
1. Barnett Checking account (DIP) 1596254197
2. FPL Deposits : 4,280.00
3. NationsBank account 03603554779 50,000.00
4, Capital Bank account 2020001233 1,150.00
auses of Action Prosecuted by the Liquidatine Trustee:
Action Distributions Great Bay
Associated Distributions Jerry Bassin One Stop
Indie: Big State JFL
Malverne CRDI Landmark
City Hall Records M.S. Distributors
Debbie Benent Music Distributors, Inc.
.—Frankie One Stop Herman Moskowitz
Nic Manzini/Manzini & Stevens
Atlantic Recording Corp.

Thomasina Williams/Williams & Clyne

RCWA2SA7.000008 1925, 1 ND096

Signature Page 14



Case 1:21-cv-23727-DPG Document 1-3 Entered on FLSD Docket 10/21/2021 Page 37 of 57
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Page 15

EX gmrr QIBN

Conditional Assignment of Accounts Receivable to Weinberger, pursuant to the terms of
paragraph V.B.l1.iii:

Action Distributors

Associated Distribution -

Indie: Big State, Malverne, CRDI
City Hall Records

Debbie Bennett

Frankie One Stop

Great Bay

Jerry Bassin One Step

JFL -

Landmark
Music Distributors

RCW2507 0001925 § 02069

Signature Page 15
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Joint Plan of Re-Organization
Page 1

RED Distribution, Inc.

JW Esquire

RCWAZS0T. 00003 1926, 06\0201296

Signature Page 1
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T Joint Plan of Re-Organzation
/ , o

The Official Unsecured Creditors Committee
of Luke Records, Inc.

— Signature Page 2
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Joint Plan of Re-Organization .
' Page 3

Luther (i'ampbell

By:

Jay Gamberg, Esquire \
Mark Cohen, Esqui : ~

/\/')'7 // o

“Lu¥ffer Campbell, Debtor and Debtor in Possession

ROWA2SY? COOAS 19724, 0800796

Signarure Page 3
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Joint Plan of Re-Organization
Page 4

Luke Records, Inc,

r and Debtor in
Possession

ROWLISOT 0008 1923, 00296

Signature Page 4
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Joint Plan of Re-Organization
Page 5

RCWK0? COOMS 1976, 00096
Signature Page 5
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Joint Plan of Re-Organization
Page 6

By: ; / 2
~ gther"Canfpbell/ Prefident

RCWISAT, COOAS 1926, 0500796
Signature Page 6
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Joint Plan of Re-Organization
Page 7

ROWQKTT G00MS 1925 08\000296

Signature Page 7
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Joint Plan of Re-Organization
Page 8

By

: S [t f 7
=" Lughter’ Cfipbelf, Peesident

RCWI2507 000CKS 192500020296

Signature Page 8
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Joint Plan of Re-Organization .
Page 9

ROWALSO? . DO00NS 1 926. 0810296
Signature Page 9
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Pege 10

] 4:.,
/7 2 _
* Luks Racneds, Inc ///t
By: S 7/

hll(?tﬁléd-.f a //

SWORN TO 20 fubteribed befure ms this ___ ¢ay of . 1996, by LUTHER
CAMPHELL, who bk penewally knows o o, o8 who ha produced
& idenificacon ard who did ake o2 ot

My Commbsinn Brpires: " Nowy Pabho, Sate of Florkds

7

% (4 / o
/// . Z‘in{_fﬁ%ﬁ'{///éﬂ WAL
?W/d/ @ /‘Jﬁwe{’}. /éc&r;o/ﬁe,"]; M &/ Z. —jfuy ‘

vy sl VA, SRSt

Sigramre Pege 10
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Joint »lan of Re-Organization
Page 11

Joe Weinberger and
Lil' Joe Records

By: Qe Qoo

Joseph Weinberger /
, 1996, by LUTHER
éﬁﬂ\lu.a

_H‘_ day of|WE, @}Ml

' SWORN TO and subscribed before me this
CAMPBELL, who is personally known to me, or who has produced

as identification and who did take an oath.

blic, State of Florida

o punLis, ETATECF ELCRDA
ey Rmh"\:“,;‘,’;?_iqac.w(‘&f% 0 ¥
PNy commsacnroceeR2st
t Nrin? CivcomsciEeas |
-...%r,-' T e, 03, 1897 i

Yaeacanst®

e

My Commission Expires:

Signature Page 11

REWAISOT O000:S 1926, 08.02009
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Join. 1an oI Ke-uUrganization
Page 13

LUKE RECORDS, INC. &

-~ »‘ —
= .o By: e — .

Jonathan ix;er. Esquire

RCWASIT OO0KS 1926 080296

Signature Page 13
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Joint . .an of Re-Organization
' Page 12

Peter Jones

- . ; By:

W}ﬁ C. Wolfe, Esquire

ROWA2507. 000 1 24. 0820296
Signature Page 12

’
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JAY M. GAMBERG, P.A.

BROWARD OFFICE BROW:! 783-8589
4555 SHERIDAN STRLET, SUITH 300 narm&figgsusqnsz
Member of New York Bar HOLLYWOOD, FLORIDA 33023 FAX; (305) 9658259
Member of Florids Dar S
Quillfied ta Dasksupicy under
©e Flotids Desigaavon Flan VADS OFFICH
5700 SOUTH DIXIE HIGHWAY, SUITE 1030 Of Counsel:
MLAM), FLORIDA 33386 Jorome H. Shevin, P.A.
PLEASE RESPOND TO. BROWARD OFFICE
February 5, 1996
Richard C. Wolfe, Esq.
Bedzow Korn & Kan, P.A.-
20803 Biscayne Boulevard
Suite 200
Aventura, FL 33180 |
Re: Luther Campbell
Dear Richard: '

In reference to the Letter of Intent regarding the Joint Plan
of Reoxganization for Luther Campbell, I consider the document to
be signed, Mr. Campbell, at present is on an airplane to Florida
and cannot be reached. The additional signature pages which
require Luther Campbell's signature will be signed upon his return
temorrow, Tuesday, February 6, 1996,

I presently am in a deposition which will continue to about
3:30 p.m.

If you need any additional information, please contact my
assistant, Vicki Lanzillotta.

Very truly yours,

/%?éf/ Wmné%_?

bay M. Gamberg é‘df
(Dictated But Not Read)

JNG/vl SIGNED FOR JAY M, GAMBERG
co:  Mark Cohen, Esq. IN HIS ABSENCE TO PREVENT
Jonathan Winer, Esq. DELAY IN MAILING, -

.
-

canpbail\welfed.ler

P e a, .. e o
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LI’ Joe Records, Inc.
R - €157 NW 167th Street, 117
Mismi, Fl. 3018
308-362-500
Fax: 305-822-1122.

February 3, 1996
Via Fax 212-554-0444

. Marthew Greenberg, Esq.
Grubman, Indursky
152 West 57th Street
New York, NY 10019-3301

Dear Mr. Greenberg:

Tam in receipt of a copy of your fax to Richard Wolfe (copy anncxed for your referen?:“é). Upon
review of the letter of intent, this point is covered in IA15 as Luther Campbell is obviously an Arist
appearing on the Excluded Masters and therefore I would have no rights to future recording services or

songs written by him. In the future, I would appreciate your copying my attomey on all future
correspondance.

Sincerely,

- M._
“\ |
oseph W‘.:i:b:?-er’\

cc: Jimmy Morales, Esq. Via fax 374-7296
Richard C. Wolfe, Esq. Via Fax 936-2795
Jay Gamberg, Esq. Via Fax 966-6259
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- ‘ &
ng ' -
GruBMaN INDURSKY SCHINDLER & GOLDSTELN, P.C.
2 J.owomax ATTORNEYS AT Law MATTXEW . 0 o
SN & DIDUARRY ) m.
S $MrDLER CARNEQIZ HALL TOWER STAFERY A OXNMITZXEN |
el 152 WEST S7m SIRXRT 2 R yurz
TEAX A EMRLICK XXW YORX, K. T 100163301 e lliekipdanl
’::::m TEIIFRONIE (3L8) 5840600 JORATRAY & LIEBXRVAN
20 L. SSTRXERNG TEIXLTARIC XLE) BO4-Onas wem“
&P L. RATLAN »
KD 4 ORABKL ) mwnmm
bl wm;r:l:,a SWMACT FUEER =
X PRAXLIN 804~ 0416 o cocsx
SADMITEED LN CALXPOENLS. OALY

By Facsimile
. 305 932 6043
February 2, 1996

Richard C, Wolfe, Bsqg. -~
Bedzow, Xorn & Xan
20803 Biscayne Boulevard
Aventura, FL 33180

Re: Luther Campbell--Bankruptcy Reorganization Plan -
Dear Richard:

In reviewing the most recent draft of the abova-referenced
plan which I received this afternoon, I noticed a point that
neads clarification., That is, it should be clarified in
paragraph I(A)(2) that "Josep: Weinberger is not acguiring any
cospositions which are not contained on the Masters Weinbexger is
acquiring (e.g. Weinkerger is not acgquiring any interest in
compositions written and recorded pursuant to the Island Records
agraexent) . ™

Please make sure this is clarified in the exscution copies.

Sincercly yours,

D/ 772

Matthew Greanberg

ML/ eadBi20

ce: Luther Campbell (by fax)
Joseph Weinherger, Esq. (by fax)
Jay Ganmberg, Esg. (by fax) :
Paul D, Schindler, Esg.

9819 12:87 36. 20 834
‘ TOTAL P.@2
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CouL Davinoson CARTER SMITH SALTER & BaRKETT
PROFLESIONAL ASSOCIATION
ATTORNLYS AT Law

PARBLO A, ALVAREZZ 3200 MIAMI CENTER
;'3:5» .';: ::2&:%9" 201 SOUTI BIBCATNE BOULEVARD
FRANCIE & CARTER Miami, FLORIDA S3131~2312
HORMAN A, COWL X

MICHRARL J. COMPAGND . (308} 373-a200

TEO C. CRAIG TELLCOM AR (303) JYa =200

WANAY R, DAVIDEON
YALL J. FISNMAN
MICHALL A, GOLOSTEIN
MICHARL J. VOGER
CHRISTOPHER . JONNSON . R AL EY
JOHN . MCNALLY -
Wiy £, MORALES

GARY M. MURPHALY

DANALLL W. PAYNE

VANCE L. SALTER

HARNIS C. 3SRIND

RICHARD C. M iTH

SHERRY A. STANLEY

COURTNEY 8. WiILSON FQbmaxy 6 . 1996

Matthew Greenberg, Bagq.
Grubman Indursgky Schindlar
& Goldstein, P.C.
Carnegie Hall Tower -.
152 W. S57th Street o
New York, New York 10019-3301

Rea: ther 1l-~Ban

Dear Matt:

Yesterday we agreed, and the final version of the Letter of
Intent will hopefully reflect, that paragraph I(A)(2) should read at
the end thereof as follows:

Jomeph Weinberger is not acquiring any compositions which
are not contained on the Masters Weinberger is acquiring
(e.g. Weinberger is pot acquiring any interest in

‘—compositions written and recorded pursuant to the Island -
Records Agreement), provided, however, that Weinberger does
not hereby waive or release any of his rights or claims with
respect to any unauthorized sampling or publishing
infringement regarding the Masters and compositions being
acquired by him hereunder.

As such, the final Plan of Reorganization l(and other relevant
documents) should reflect the fact that the general release which Joe
Weinberger is giving purasuant to paragraph I(U) of the Letter of
Intent will specifically carve such infringement claims.

e



Case 1:21-cv-23727-DPG Document 1-3 Entered on FLSD Docket 10/21/2021 Page 55 of 57

Please contact me if you h i :
foregoing. Y ave any quesationeg regarding the
L]

Very truly yours,

WP

Bl mmy L. rale

-

cc: Frank Terzo, Bsq.
Richard Wolfe, Esg.
Joseph Weinberger, Esq.

1090230

Cout Davioson CARTER SMITH SALTER & BARKETT
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Law Offices of
MARK D. COHEN, P.A.
Emerald Hills Executive Plaza II

- . 4651 Sheridan Street, Ste. 300
Hollywood, FL. 393021

Broward: (305) 962-8889 Facsimile: (305) 866-6259

- —————— —

February 2, 19%6

Letter sent via facsimile _
and U.S. Mail o

Richard Wolfe, Esq.
Bedzow, Korn, XKan et al
20803 Biscayne Blvd., #200
Miami, FL 33180

RE: Luther R. Campbell, Debtor / Case No. 95-12785-BKC-RAM
Luke Records, Inc., Debtor / Case No. 95~11447~BRC-RAM

Dear Richard:

We are trying to get the fax copies with Luther’s signature sent to
you directly. You are not authorized to release them or Jay
Gamberg’s signature until we can speak early Monday morning or over

the weekend to straighten out a few of the typographical errors
that still exist. ,

Notably, page 17, paragraph 2 still has the name Phillip Calloway
instead of Paul Schindler and we cannot find the release from RED
to Luther at confirmation. Also on bage 15 - Residual Assets, it
appears from the books of the company that only at least $87,338.00
appears to be due of record. We discussed this with Frank Terzo
who agreed to make that change.

We know time is of the assence and we will get back to you as soon
as possible.

Very truly yours,

Mar.

MDC/jw
c: Luther Campbell
Matt Greenberg, Esq.
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$200,000 of the purchase price, bthcrwise payable to Luke Records Bankruptey Estate
and the Luther Campbeli Bankruptcy Estate by Weinberger, pursuant to paragraph
shall be deferred and such deferral allocated eighty percent (80%) to the payment due the
Luke Records Bankruptcy Estate and twenty percent (20%) to the payment due to the Luther
Campbell Bankruptcy Estate for a period of six (6) months, so that the sum of One Hundred
and Ninety Thousand (5190,000) and Three Hundred and Ten Thousand Dollars ($310,000)
shall be paid, respectively, to the Luke Records Bankruptcy Estate and the Luther Campbell
Bankruptcy Estate upon an order confirming the plan. The balance of One Hundred and
Sixty Thousand ($160,000) and Forty Thousand ($40,000) to the respective estates shall be

paid six_@_r‘n'on@ thereafter.

vaRd
e
o

L

K] T
|
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EXHIBIT C
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-

]

IN THE UNITED STATES DISTRICT COURT FILED by _d_____ﬁt D.C.|

FOR THE SOUTHERN DISTRICT OF FLORIDA
0CT 23 2002

CLARENCE MaD
CLERK y,3. OIST-DOC*F.
3.0, OF FLA, . MIAMI

LIL' JOE RECORDS, INC,,

Plaintiff,
vs. Civil Action N?. 02-22629-CI}/-KING
CHRISTOPHER WONG WON and Magistrate Judge O'SullngOLICITOR
LAWRENCE WONG WON, JAN 28 2000
Defendants. 148, PATENT & TRADEWARK OF
FINAL LT JUDGMENT AS TO LAWRENC WO

AND PERMANENT INJUNCTION

THIS CAUSE having come on to be heard on the Motion of Llil’ Joe Records, Inc. for
entry of Default Judgment against Lawrence Wong Won under Rul‘e 55(b)(2) of the F;-dcral
Rules of Civil. Procedure. Afier considering the pap;:x'fs subn:ﬁt(cd in connection with the
Application, and the papers on file in this action the Court finds s follows:

1. Default was entered against Lawrence Wong Won on October 10, 2002..

2. Lawrence Wong Won is not a minor, an incompetent person or current member of
the military service.

3. Lawrence Wong Won did not appear in this action.

4, Lil’ Joe Records, Inc, has establjshed that:

A As early as 1985 the musical group “The 2 Live Crew” formed by member

David Hobbs, began performing and recording musical compositions.

FTL:950097
1 . EXHIBIT "A" 'jf
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.
L}

B. The Marks “The 2 Live Crew” and “2 Live Crew” developed secondary
meaning in the marketplace and became associated with the musical compositions, performances
and the sound recordings of that group.

C. The group developed rights in the Marks as common law trademarks,
Further, on October 3, 1988, Luke Skyywalker Records, Inc. filed for United States Trademark
in the Mark “2 Live Crew”. The Mark was registered under Registration No. 1,541,967,

D.  Although that registration mark was later cancelled by administrative
action in December 1995, Luke Skyywalker Records, Inc. and its related companies including
Luke Records, In¢. continued to develop and expand the secondary meaning in the Marks
throuéh musical pu}?lication, pexfoﬁnance and recording.

E. Luke Skyywalker Records, Inc., and its assigns and related companies

. continued to own all rights to the common law trademarks in the Marks.

. F. . In 1955, Luke Records, lnc and its pnncxpal Luther Campb:ll ﬂlcd
ba.nkruptcy in the United States Bankruptcy Court Southern District of Florida, Miami Dmsmn
Case Nos. 95-11447-BKC-RAM and 95-12795-BKC-RAM (the “Bankruptcies”).

G. In the Bankruptcies, the Plan of Reorganization was approved by Orders
of the Court and, pursuant to those Orders and resulting documents the bankrupt individual and
entity, including all of its related entities, transferred all right, title and interest to the trade name
and service mark for “The 2 Live Crew” and “2 Live Crew" to Plaintiff Lil’ Joe Records, Inc.

H. All rights in the Marks were transferred to Lil' Joe Records, Inc. free and

clear of any interest in those Marks as of April 8, 1996.

FTL:950097)
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L Thereafter, Plaintiff continued to exploit, develop and protect the good
will in the Marks by continuing sale and promotion of musical compositions and recordings of

“The 2 Live Crew.”
J. On March 16, 1995, Defendant Christopher Wong Won, together with

others, entered into an Exclusive Recording Agreement with LJR.
K. The Exclusive Agreement defined this performing group as “The 2 Live

Crew” (“ARTISTS").
L. Pursuant to the Exclusive Agreement, Christopher Wong Won agreed

inter alla:

That Wong Won granted to LIR “the exclusive right, throughout
the world, to use and authorize the use of ARTIST's approved
name, portraits, pxctures, approved likeness and bmgraphlcal
material, either alone or in conjunction with other clements. .

The exclusive agreement also provided that LJR “shall own all -
rights to ARTIST s current or other trade name which will be used .
_by ARTIST during the term of this Agreement.” .

M. LJR has performed all obligations necessary for the institution of this

action,

N. Despite the clear terms of the Exclusive Agreement and the transfer of
ownership in the Marks by the bankruptcy plan, on November 5, 1996, Christopher Wong Won

registered .a trademark “The 2 Live Crew” under United States Registration No. 2,013,177

(“Registered Mark™).

0. LIR, in accordance with its exclusive right under the Exclusive

Agreement, assigned the Registered Mark 1o LJR and properly recorded that assignment with the

United States Patent and Trademark Office, on December 24, 1998 at Reel 1735 Frame 0122.

FTL:950097:1
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P. Despite the clear terms of the Exclusive Agreement, and in contravention
thereof, Christopher Wong Won wrongfully and fraudulently reassigned the trademark to
himself by assignment of trademark dated May 26, 1999 and recorded with the United States
Patent and Trademark Office at Reel 001904 Frame 0902. Christopher Wong Won fraudulently
represented to the Trademark Office that he was the owner of the Registered Mark.

Q. On the same day, without consideration, and in order to defraud LIR and
to deprive LJR of its ownership rights in the trademark, Christopher Wong Won further assigned
the trademark to his brother, Lawrence Wong Won, and recarded that assignment with the
United States Patent and Trademark Office at Reel 001904 Frame 0903 on May 26,1999,

R. - Christopher Wong .Won, despite his obligations under the Exclusive
Agreement aﬁd his agreement that the trademark was sole pmperty of LIR, and Lawrence Woné
Won have mﬁ'mged upon the' Marks and Regxstered Mark by, inter al:a, retaining registration of

the Regxstered Mark, producmg sound recordings, publlshmg music and makmg hve

perfonnances

S. Defendant Lawrence Wong Won has deliberately traded upon and

misappropriated for himself the vast good will represented and symbolized by the Mark which is

owned by Plaintiff.

T. The acts of Defendant complained of herein constitute willful and
intentional infringement of Plaintiff’s trademark and total disregard of PlaintifP’s rights and were
commenced in spite of Defendant’s knowledge that registration of the Marks and use of the

similar trade name designations was and is in direct contravention of Plaintiff*s aforementioned

rights.

FTL:950097:1
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»

u. Use by Defendant of the Marks is without consent, license, or permission
of the Plaintiff.

V. Defendant’s aforesaid use and registration of the Marks is designed, is
calculated and is likely to cause confusion, to cause mistakes, and to decejve customers and
prospective customers as to the origin or sponsorship of Defendant’s services and to cause them
to believe that Defendant’s services are those of Plaintiff, or sponsored, licensed, authorized or
approved by Plaintiff, all to the detriment of Plaintiff, tﬁe trade and the public. Defendants’
actions are calculated to injure Plaintiff in Miami-Dade County.

WHEREFORE, IT IS ADJUDGED that:

1 Default Judgment be entered against Defendant Lawrence Wong Won as follows:

A. That this Court, as empowered by 15 U.S.C. § 1119, declares

" Plaintiff’s ownetship of the trademarks “2 Live Crew” and “The 2 Live Crev_v" (“Marks“); cancel

the fraudulent assx'gnmeht of the Registered Mark No. 2,013,177 made by and for Dgfendam

Lawrence Wong Won, declare Plaintiffs right to registration of the Registércd Mark, and order

transfer of the Registered Mark on the registry of the Patent and Trademark Office to Plaintiff,
This. Court’s Final Default Judgment is hereby certified by the Court, in accordance with 15
U.S.C. § 1119, to the Director of the Patent and Trademark Office who shall make appropriate

entry upon the records of the Patent and Trademark Office; and
B. The Court adjudges the Plaintiff's Marks have been.infringed and diluted

a5 a direct and proximate result of the willful acts of Defendant Lawrence Wong Won, in
violation of Plaintiff’s rights under the Lanham Act, 15 US.C. § 1125(a), the Florida

Antidilution Act, Florida Statute § 495.151 and the common law of the State of Florida; and

FTL:950097:1
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L4
. .

C. The Court adjudges that the Defendant Lawrence Wong Won corapeted
unfairly with Plaintiff in violation of Plaintiff’s rights of common law, and in violation of
Plaintiffs rights under the Lanham Act, 15 U.S.C. § 1125(a); and

D.  That Defendant, and each of his related companies, officers, directors,
agents, servants, employees, attomeys, successors and assigns and all persons in active concert

or participation therewith, be permanently enjoined and restrained:

). From using any 6f Plaintiff’s eforementioned Marks or any
trademark or designation similar thereto in connection with the sale of any unauthorized goods or
rendering or any unauthorized services;

2).  From using Plaintiff’s Marks or any logo, trade name or other
trademark which would be calculated to falsely represent or which had the effect of falsely
representing that the services were piociucts of Defendant c;r of'any third'parties or sponsored by
or authorized by or in any way associated w1t.h P)aintit;f, or vice vers;;; ‘

| 3).  From infrfnging upon Plaintiff's Marks;
4). From otherwise unfairly competing with Plaintiff;

5).  From diluting the distinctive quality of Plaintif’'s Marks within the

meaning of Florida Statute § 495.151.
E.  That the Defendant be required to deliver the destruction of all goods,
boxes, labels, signs, printé, packages, wrappers, receptacles, advertisements, musical
. compositions, sound recordings or other written, printed or digital material in the possession or
control of Defendant which bears the Plaintiff’s Marks and designations, or any of them, or any

culpable imitations thereof, alone or in combination with any other word or element.

FTL:950097
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F. That Defendant be directed to file with this Court to serve upon Plaintiff
within thirty (30) days after service of the Injunction issued in this action, a written report under
oath, setting forth in detail the matter of compliance with the Injunction issued.

G. That Plaintiff have and recover its reasonable attorneys’ fees incwred in

this actjon,

H. That Plaintiff have and recover his taxable costs and disbursements.

DONE AND ORDERED in Chambers in the Miami-Dade County, Florida, this

2L dayof ﬂ‘,r—- , 2002,
45

nited States District Cou?/(«dge

_ Copies to:

Kevin J. O'Grady, Esquire, P.O. Box 1900, Fort Lauderdale, Flonda 33302 Phone: (954) 527-
2487; Fax: (954) 333-4087

Lawrence Wong 'Won, 3 Filbert Road, Norwalk, Connecticut 06841

Lil’ Joe Records, Inc. - ) —
6157 NW 167" Street, F-17 Certified to be a true and
Miami, Florida 33015 correcl copy of the document on file
Clarence Ma;!dox. Clerk,
Lawrence Wong Won Sougn S. i Sty Co‘é" ¢a
3 Filbert Road 7 ]
Norwalk, Connecticut 06841 By “r’f/g ik b N
SSAN 096-60-3188 puty Clerk
Datu { ARX/0 3
m—
FTL:950097:}
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JUN-24-2003 TUE 04:53 PN FAX NO. P. 02
JUN-24-2003 15:23 FROM-WAMPLER BUCHANAN WALKER +3055778545 T-678  P.002/004 F-514
f
IN THE CIRCUIT COURT OF THE 11™
JUDICIAL GIRCUIT, IN AND FOR
MIAMI-DADE COUNTY, FLORIDA
GENERAL JURISDICTION DIVISION
% CASE NO.: 02-D5481 CA 2& *
JOSEPH WEINBERGER,
Plaintiff/Counter Defendant,
Vs, | -

@
CHRISTOPHER WONG WON, et al.,

Defendants/Cross Defendants.
- /

} . SETTLEMENT AGREEMENT

_Tefms of the Ssttloment Agreement due on June 24, 2003, to be documented and
amounts to be paijd within fifteen (15) days of wday.
; 1. As between HFC and WEINBERGER, WEINBERGER agrees 1o pay HFC
Two Hundred Thirty Thousand ($230,000.00) Dollars in return for which HEC will agaign all
dght.vmle and interest in the Promissory Note and Mortgage with the Wong Wons 1o
Welnberger witheout recourse,

-zrz :/ AS between HFC, Welnkerder and the Wong Wens, HEC and Weainberger
agree ’m.ac':oept a Deed in Lieu of Foretlosure executed by Mr. and Mrs. Wong Won retaining
mortgage,lieng onh the subject property. The Weng Wens agree to surrender possession of
the property upon execution ofthe Deedin Lizu. Thereis notenantin possession. The Weng
Wans Will commit no waste oh fts property. HFC and Welnberger agree to seekno personal
judgment against the Wong Wens and ugree not tn report the marter 1o any credit agency.

3. © As between Weinberger and Christopher Wong Wan, Lil' Joe Records, Inc.

RECEIVED, JUN~24-7003  15:07 FROM-306 E77 8545 TO-WAMPLER BUCHANAN WAL PAGE 002
<
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'

'
"
1
B

and Lil' Jo_.eW:in Musig, Inc. ("Lil' Joe Gompanies"), these will exchange general releases of
any and ?Il claims whatsoever through this date. Wong Won agrees that the LII' Joe
Compéniés own all right, title and interest 10 all copyrights and trademarks previously
canveyed. o them in the bankiruptey of Luke Records and Luther Gampbel. Ghristopher wong

Wan releases any claims whatsoevar to those works and to any works ereated forthe Lil' Jas

Companiés.
. 4. | Wong Wan agrees that there are no royalties owed to hm from the Lil' Joe
Companiés. Wong Won agrees he has no future claims to any royalties to any ofthe existing
works fnw':};ed by the LilI' Joe Companies.
‘ o, © Lil' Joe Records agrees to license the trademark “The 2 Live Grew" to
Christopher Wong Wonfor:a period of three (3) years renewable by Wong Won for three (3)
yaartg:.rmg/thereaﬁar. The license shallbe solely for live performances. Wong Won shall have
no ﬁgﬁtfu; re-record any works of the Lil' Joe Companies underthe ficense. The fees forthe
lleense srfgu be $100.00 perperformance payable fourteen (14) days afterthe performance.
An addiﬁcinal conditon ofthe licenss is that there will be na climinal felony esnvistion of Mr.
Wong Wo;n during tsterm. Thelicense is cancelable upon defaultin payment or upon felony
: convic‘ﬂnr)-
i

8. | In the event there should be a reunion of the original members of The 2 Live

: =N
) !

i |
i

.l .
Grew, (Ghyristapher Wong Won, Luther Gampball, David Hobbs and Mark Ross) Mr. Wong
Won will have the right of first refusal, exercisable within fiteen (15) days of notice to joinon
the sg@me terms and conditions as the other perfarmers provided that all four agree fo

paniqlgatf. Any notice may be to Douglas Strattan.

7. The Lil' Joe Campanies agree they have no claim for any future recording

ks
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obligaliicr}: of Christopher Wong Won.
‘8.1 This Agreementis confidential and pursuantto Section 441 02 andeach party
! agrees to the application of that Statute,
' 9.  HFC, bytelephone conference, authorized S. Alan Stanley, Esquire to execute
I this E}é:\m%fment Agresment on its behalf, .
:"?1 05 In the event that Weinberger defaults under the terms of this Setlermnesnt

‘ Agreea;'ner;wt with HFC, he agrees thatthe Note and Merigage hold by HEG shall be deemed

tobe _l@ald !to be superiorin all respects ta the Note and Mortgags that he holds on the subjeet .
: real pr‘opérty.
Dated this _,;%Z_ day of June, 2003.
HFG

E i

JOSEPH WEINBERGER

ﬂ)}l_’ﬁ——/ M\a"’ ok
T 4’{/

— Af———

I

CARISTOPHER WONG WON, E WONG WON, IngviauSily
‘ Individually -
: D a
i Li) JOEWEIN MUSIC, INC. LI" JOE RECORDS, INC.
. By IE v : By_~2eNn Lot W
; JOSERH INBERRGER, Presiden JOSEPH WEINBERGER, President
| ! W %; S ——

KEVIN O/GRADY, BESQUIRE DOUGLAS N STRATTEN

' . . ESQUIR
Attomey for JOSEPH WEINBERGER Attorney fo\CHARISTOPHER WONG V\IliON

and ROBRBIE WONG WON

: s TOTAL PACE.Q4 Mok
RECEIVED | JUN-24-2003 16:07 FROU-305 B77 B6AB TO-WAMPLER BUCHANAN WAL PAGE 004
|
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Rewm to: (enclose self-addressed stamped cnvelope)

Name: Kevin O'Grady

Address:
- P.O. Box 1900
Fort Lauderdale, Florida 33302

This Instrument Prepared by: Kevin J. O’Grady
Ruden, McClosky, Smith
Schuster & Russeil, P.A.

200 East Broward Boulevard
15th Floor
Fort Lauderdale, Florida 33301

Grantee S.S. No. (Name)
Grantee S.S. No. (Name)
SPACE ABOVE THIS LINE FOR PROCESSING DATA SPACE ABOVE THIS LINE FOR PROCESSING DATA

Property Appraiser's
Parcel Identification No. 30-2002-003-0200

Sp eCial W7arrant‘y Deed (STATUTORY FORM-SECTION 689.02, F.5.)

This Indenture, Made this 8 day of July, 2003, BETWEEN Christopher Wong-Won
and Robbie Wong-Won, his wife, of the County of Miami Dade, State of Florida, grantor®, and
Joseph Weinberger whose post office address is 6157 NW 167" Street, Suite F-17, of the County of
Miami-Dade, State of Florida, grantee*,

Witnesseth, That said grantor, for and in consideration of the sum of TEN DOLLARS
($10.00), and other good and valuable considerations to said grantor in hand paid by said grantee, the
receipt whereof is hereby acknowledged, has granted, bargained and sold to the said grantee, and
grantee's heirs and assigns forever, the following described land, situate, lying and being in
Miami Dade County, Florida, to wit:

LOT 8 BLOCK 9, COUNTRY CLUB OF MIAMI
ESTATES, SECTION THREE, according to the Plat thereof,
as recorded at Plat Book 77, at Page 44, of the Public Records
of Miami-Dade County, Florida '

FTL:1059787:
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St{'eet Address: 6740 Royal Melbourn Drive, Hialeah, Miami-
Dade County, Florida 33015

This conveyance is subject to:

1. Real property taxes and assessments for the years 2002
~ and subsequent years..

2. Mortgage between Christopher Wong-Won and Robbie
Wong-Won and Joseph Weinberger, dated October 6,
1995 and recorded at Official Records Book 17039,
Page 1649. Itis the express intention of grantor by his
execution of this Deed and the express intention of the
grantee by acceptance and recordation of this Deed that
this Mortgage shall not merge into the estate created by
this deed but, rather, said Mortgage shall remain in full
force and effect until otherwise satisfied of record.

3..  Mortgage between Christopher Wong-Won and Robbie
Wong-Won and Banc One Financial Services, Inc.
dated November 17, 1988, recorded in Official
Records Book 18356, Page 4421 and assignment of
said Mortgage to Household Finance Corporation I by
assignment recorded July 18, 2000 in Official Records
Book 19198, Page 4943 and subsequent assignment to
Joseph Weinberger of July 2003 to be recorded
contemporaneously with this Deed. It is the express
intention of the grantor by his execution of this Deed
and the express intention of the grantee by his
acceptance and recordation of this Deed that this
Mortgage shall not merge into the estate created by this
Deed but, rather, said Mortgage shall remain in full
force and effect until otherwise satisfied of record.

4. Terms, conditions, restrictions and easements
appearing on the Plat of the Country Club of Miami
Estates, Section ITI, a subdivision according to the plat
thercof and recorded in Plat Book 77, Page 4 of the
Public Records of Miami-Dade County, Florida and
surveyor’s affidavit of Donald W. MacIntosh
pertaining to the plat recorded June 11, 1968 under
Clerk File No. 68R99686 and in Official Records Book
5978, Page 589.

FTL:1059787:
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S. Terms, conditions, restrictions, obligations and
assessments created by Declaration of Protective
Covenants recorded in Official Records Book 3987,

Page 489.

6. Agreement between Country Club of Miami and
Leonard J. Nichols the UM Carrter as Trustees, said
Agreement dated December 30, 1971 and recorded in
Official Records Book 7509, Page 791.

7. Terms, conditions, covenants, restrictions, obligations
and assessments created by Second Revised
Declaration of Protective Covenants recorded under
Clerk File No. 81R321868 and in Official Records
Book 11302, Page 701 and Third Revised Declaration
of Protective Covenants recorded in Official Records
Book 14024, Page 1929.

8. Memorandum and Ordinance No. 77-18 recorded in
Official Records Book 9651, Page 1547.

9. Resolution No. R-726-91 pertaining to assessments
known as Country Club of Miami Golf Course and
Acquisition/Refurbishment Special Taxing District
recorded July 22, 1991 in Official Records Book

15116, Page 3084.

And said grantor does hereby fully warrant the title to said land, and will defend the same
against the lawfu! claims of all persons whomsoever.

* "Grantor” and "grantee" are used for singular or plural, as context requires.

FTL:1059787:1
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In Witness Whereof, Grantor has hereunto set grantor's hand and seal the day and year
first above written.

Signed, sealed and delivered

in our presence:
(L.S)

Witness s®e ‘ CHRISTOPHER WONG-WON

TRULILAS D SR P

Witnes ature

o Hole” ~
(printed Name . /Q
W S — ity w8
Witness Signatuge ROBBIE WONG-WOR

Opona iy DO SURETN

7

Witn€ss ture

/2 A A I

Prir\l‘céd Name

FTL:1059787:
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STATE OF FLORIDA )
) 8S:
COUNTY OF Mt 0,09

| HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State aforesaid and
in the County aforesaid to take acknowledgments, the foregoing instrument was acknowledged before me by
- CHRISTOPHER WONG-WON, who is personally known to me or—whe—has—produced .
« ___——————as-tdentification.

WITNESS my hand and official seal in the County and State last aforesaid this \ day of

S \:\ , 2003.
\%\ S Q\a‘a MO Q‘g&

Natdry Public Sta%ﬂonda a{ Large —

RE LS O gm@

Typed, printed or stamped name of Notary Public

My Commission Expires:

00261 ACN

ssuwxanass&mam gso.\’ Joa’(&
859100 > [
uIENNNNCISSINIOD ¥ i 3
Nw?a%ﬁsxgnmwao Png sod™

STATE OF FLORIDA )
) SS:

COUNTY OF MR © ko )

IHEREBY CERTIFY that on this day, before me, an officer duly authorized in the State aforesaid and
in the County aforesaid to take acknowledgments, the foregoing instrument was acknowledged before me by
ROBBIE WONG-WON, who is personally known to me or—who has produced-

- asTdentification.
WITNESS my hand and official seal in the County and State last aforesaid this \>- .~ day of
SOy , 2003
Oewelo . N
Notdry Public Stateqf Florida at Large
Dok itre, TR
Typed, printed or stamped name of Notary Public

My Commission E;’pnres

P 3 gamsnsmrfm
Q. COMMISSION NUMBER

3 < PO168469
7, o‘§ MY COMMISSION EXPIAES
OF ¢\ NOV. 19,2006

FTL:1059787:1
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF ALABAMA

EASTERN DIVISION 7 TH 2o 3
. >‘§Q
In re: Chapter 7 Rt .
MARK D. ROSS, Case No. 00-43637-JSS-7
Debtor.
/
Lil’ Joe Records,
Plaintiff, Adv. Proc. No. AP01-40186
VS.
Mark D. Ross,
Defendant
/
SETTLEMENT AGREEMENT

The Settlement Agreement (hereinafter "Settlement Agreement") entered into as of this _@%
@ day of mg 1, by and between Plaintiff, Lil” Joe Records, Inc. (hereinafter "Lil’ Joe Records"
yo » DY > >
M\,L or "Plaintiff"), and Mark D. Ross (hereinafter "Debtor"), (Lil’ Joe Records and the Debtor
collectively referred to as "the Parties").
This Settlement Agreement is entered into on the basis of the following recitals of fact:
RECITALS
WHEREAS on November 22, 2000, the Debtor filed a petition for relief under Chapter 7 of
the United States Bankruptcy Code.
WHEREAS shortly thereafter, Rocco J. Leo was appointed the duly qualified Chapter 7

Trustee.

A TRUE AND CORRECT COPY
u.s mwnaum‘f“« COUET
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Case No. 00-43637-JSS-7
Adv. Proc. No. AP01-40186

WHEREAS on April 3, 2001, Lil’ Joe Records filed an adversary proceeding against the
Debtor objecting to the Debtor’s discharge and to determine certain debts owed to Lil’ Joe Records
to be non-dischargeable under 11 U.S.C. § 523 (a) and §727(a).

WHEREAS the Debtor admits that the Plaintiff is entitled to a judgment of non-
dischargeability in the amount of $75,000.00 and Plaintiff has agreed to voluntarily dismiss the
causes of action objecting to the Debtor's discharge.

WHEREAS in lieu of litigating the adversary proceeding, the Parties have mutually agreed
to resolve the adversary proceeding pursuant to the terms and conditions of this Settlement
Agreement to avoid the costs and risks associated with further litigation.

NOW THEREFORE, in consideration of the terms and conditions stated below and of other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties hereby agree and stipulate as follows:

1. Correctness of Recitals. The recitals written above are true and correct and

incorporated herein and are material provisions of this Settlement Agreement.

2. Advice of Counsel. The Parties to this Settlement Agreement acknowledge that

they have received the advice of independent legal counsel. The Parties executing this Agreement
do so with the full knowledge of its significance and with the express intent of effecting its legal
consequences.

3. Settlement of Claims. In settlement of the Adversary Proceeding, the Parties agree

to the following:

2 ::O0DMA\GRPWISEADOMAIN.PO.PO Library:123756.1
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Case No. 00-43637-JSS-7
Adv. Proc. No. AP01-40186

a. The Debtor consents to the entry of a judgment of non-dischargeability against
the Debtor in the amount of $75,000.00, in the form attached hereto and incorporated herein by
reference, (the "Judgment") for which sum let execution issue.

b. Moreover, the Debtor agrees that he will not individually, or in concert with
other members of the former The 2 Live Crew, use either the name "The 2 Live Crew" or some
substantially similar name such as "Formally The 2 Live Crew" or a similar group name such as, but
not limited to, "The Crew" or use either part or all of the initials of The 2 Live Crew or a similar
name.

c. Also, the Debtor agrees not to re record or sample (or use the same samples
used in any albums previously recorded by The 2 Live Crew) any recordings previously made by

The 2 Live Crew without the express written consent of Lil’ Joe Records, which consent may be

withheld for any reason.

d. The Debtor agrees not to record in any entertainment media or sound
recording with all or any one or more of the original artists of The 2 Live Crew, Chris Wong Won,
Luther Campbell or David Hobbs without the express written consent from Lil' Joe Records, which

consent may be withheld for any reason.

e. The Debtor agrees not to interfere with any business relationships between
any third parties, (including but not limited to Sterling Brooks), and Lil’ Joe Records, including but
not limited to, providing any such third parties any information concerning Joseph Weinberger
personally, Lil’ Joe Records, or any employees of Lil’ Joe Records that may prejudice the reputation

of such entities in the community. If required to provide such information under a valid court order

W)
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Case No. 00-43637-JSS-7
Adv. Proc. No. AP01-40186

or subpoena, the Debtor shall provide the undersigned with adequate notice to interpose an objection,
if necessary.

f. The Debtor consents to the entry of an injunction without a bond for any and
all misconduct in violation of the above by recording, sampling, using the name The 2 Live Crew,
or recording with all or any one or more of the members of The 2 Live Crew as described in
paragraphs 3(b) ,(d) and (e), without express written consent from Lil* Joe Records.

g. Debtor acknowledges that, other than his writer’s performance rights with
Broadcast Music, Inc. ("BMI") in the United States, he has no rights (master or publishing) to any
previous recordings owned by Lil' Joe Records, Inc. and Lil Joe Wein Music, Inc. and The 2 Live
Crew name which were previously owned by Luther Campbell and Luke Records/Pac Jam
Publishing as Debtor was previously paid in full for these rights by Luther Campbell and Luke
Records, Inc. in 1992. Additionally, Debtor has no rights (master or publishing) in any other
recordings owned by Lil' Joe Records, Inc.

h. The parties agree that this document may be recorded in the public records.

1. In the event of any non-compliance with the provisions set forth in paragraph
3(a) through (f) of this Settlement Agreement, Lil’ Joe Records shall be entitled to an amended non-
dischargeable judgment in the amount of $600,000.00, the amount of damages affiliated with
rejection of the Exclusive Recording Agreement, by filing an ex parte motion to amend the judgment
together with an affidavit of non-payment except that Lil' Joe Records shall not be entitled to an
amended judgment if it has agreed to compromise and settle the amount of the judgment and

satisfied the judgment in connection therewith.

4 ::ODMA\GRPWISE\DOMAIN.PO.PO Library:123756.1
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Case No. 00-43637-JSS-7
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] The Debtor may satisfy the amount of the Judgment or the Amended
Judgment and pay such additional amounts to be negotiated by the parties in good faith if the Debtor,
in concert with Luther Campbell, David Hobbs, and Christopher Wong Won, perform and deliver
one The 2 Live Crew reunion album for Lil’ Joe Records' exclusive use and distribution before the
year 2005 provided album is deemed satisfactory to Lil' Joe Records. This right may be assigned
by Lil' Joe Records to any third party within its discretion.

k. In consideration of the foregoing, Lil' Joe Records agrees to voluntarily

dismiss its causes of action against the Debtor under 11 U.S.C. §727.

4, Court Approval. The Settlement Agreement is expressly conditioned upon

Bankruptcy Court approval. The Parties shall promptly seek the entry of an order approving the

Settlement Agreement and dismissing the Adversary Proceeding with prejudice from the Bankruptcy

Court (the "Approval Order").
5. Best Efforts. The Parties shall use their best efforts to obtain an Approval Order.

Without limiting the foregoing, none of the Parties hereto shall take, or cause any persons or entities

to take, any actions calculated or intended to decrease the likelihood of obtaining such Approval

Order.

6. Jurisdiction. The Bankruptcy Court shall retain jurisdiction to enforce the terms

of the Settlement Agreement and shall have exclusive jurisdiction to resolve any disputes or

controversies in connection therewith.

7. Fax Counterparts. This Settlement Agreement may be executed in separate

counterparts and facsimile signatures may be sent with originals to follow.

5 ::ODMA\GRPWISEADOMAIN.PO.PO Library:123756.)
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Case No. 00-43637-JSS-7
Adv. Proc. No. AP01-40186

8. Entire Stipulation. This Settlement Agreement constitutes the entire agreement

among the parties hereto and supercedes all prior stipulations, understandings, negotiations and
discussions, both written and oral, among the Parties hereto with respect to the subject matter hereof,
all of which prior stipulations, understandings, negotiations and discussions, both written and oral,

are merged into this Settlement Agreement.

9. Time is of Essence. Time is of the essence under this Settlement Agreement and
each of the transactions contemplated to be consummated hereunder.

10. No Oral Modifications. No waiver or modification of a term or condition of this

Settlement Agreement shall be valid or binding, unless it is in writing and executed by each of the
Parties to the Settlement Agreement and approved by the Bankruptcy Court.

11. Binding Effect. This Settlement Agreement shall be jointly and severally binding

upon the Parties hereto and their respective relatives, heirs, executors, administrators, trustees,
beneficiaries, predecessors, successors, assigns, members, affiliated and related entities, officers,
directors, agents, servants, employees, representatives, attorneys and insurers. Furthermore, this
agreement shall inure to the benefit of the Parties hereto and their respective relatives, heirs,
executors, administrators, trustees, beneficiaries, predecessors, successors, assigns, members,
affiliated and related entities, officers, directors, agents, servants, employees, representatives,
attorneys and insurers.

12.  Costs and Attorneys’ Fees. The Parties hereto acknowledge and agree that each

of them shall bear his or its own costs, expenses and attorneys’ fees arising out of or connected with
the negotiation, drafting and execution of this Settlement Agreement, as well as the prosecution

and/or defense of the contested matter or adversary proceeding herein. In the event, however, that

::ODMA\GRPWISE\DOMAIN.PO.PO Library:123756.1
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Case No. 00-43637-JSS-7
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any action is brought by any party hereto to enforce this Settlement Agreement, the prevailing party
shall be entitled to reasonable attorneys’ fees and costs incurred in connection therewith.

13. Governing Law. This Settlement Agreement shall be governed by and construed

in accordance with the substantive laws of the State of Florida without regard to conflict of law

principles thereunder.

IN WITNESS THEREOF, the undersigned parties have executed this Settlement Agreement
this Zg{%y of August, 2001.

Lil' Joe Records, Inc.

|
By: 49% ~ /Zz ' oA
Joseph Weinberger, President Mark D. Ross
Debtor/Defendant
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF ALABAMA

EASTERN DIVISION
In re: Chapter 7
MARK D. ROSS, Case No: 00-43637-JSS-7
Debtor.
/
Lil’ Joe Records,
Plaintiff, Adv. Proc. No. AP01-40186
Vs.
Mark D. Ross,
Defendant
/

AGREED NONDISCHARGEABLE FINAL JUDGMENT AGAINST MARK D. ROSS

THIS MATTER came before the Court on Plaintiff's Motion for Entry of
Nondischargeable Final Judgment against the Defendant, Mark D. Ross. The Court, having
reviewed the Motion and being duly advised in the premises and having found there is no just
reason for delay, the Court determines that there is an express direction for the entry of a final
judgment against Defendant, Mark D. Ross. Therefore, it is

ORDERED as follows:

1. Plaintiff, Lil' Joe Records, shall have and recover from Defendant, Mark D. Ross,

$75,000.00 for which amount let execution issue forthwith.
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Case No. 00-43637-JSS-7
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2. The full amount of this judgment $75,000.00 is hereby declared to be non-
dichargeable.

3. The Defendant's last known address is Mark D. Ross, 601 Shorter Avenue , Attalla,
AL 35954 and his Social Security Number is 110-58-0345.

4, Plaintiff, Lil' Joe Records, Inc., last kﬁow address is 6157 NW 167th Street, F-17

Miami, FL 33015.

5. The Court reserves jurisdiction to enter any further orders or take any other actions

that may be necessary in connection with this matter.

DONE AND ORDERED in the Northern District of Alabama on , 2001.

HONORABLE JAMES S. SLEDGE
UNITED STATES BANKRUPTCY JUDGE

Copies furnished to:

Frank P. Terzo, Esquire
John W. Jennings, Esquire
Mark D. Ross
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Certificate of Recordation

This is to certify that the attached document was recorded
in the Copyright Office on the date and in the place shown below.

This certificate is issued under the seal of the
United States Copyright Office.

DATE OF RECORDATION

12May04
VOLUME DOC. NO.

3510 289
VOLUME DOC. NO.

%&%%

Register of Copyrights and
Associate Librarian for Copyright Services

€762 - JANUARY 2004 — 4,000
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UL

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ALABAMA

V3510 D289 Page i

EASTERN DIVISION
In re MARK D. ROSS, : Case No.: 00 43637 JSS7
: Chapter 7
Debtor,
LIL> JOE RECORDS, Inc. Adv. Proc. No.: 01 40186 JSS FEB 05 2003
. : ENTERED .............._.
Plaintiff, : UNITRD §TATES
) BAMKRUPTCY COURT
ANNISTON, ALA.
VS.
MARK D. ROSS, : TBEPUTY CLeRK
Defendant.
A TRUE AND COPRECT f‘ODY

us me JFTC
AMENDED FINAL JUDGMENT  pesiooa o

and B
PERMANENT INJUNCTION

THIS CAUSE having come on to be heard by this Court on January 15, 2003, on the

Rule to Show Cause issued by this Court on November 26, 2002, argument of counsel having
been heard, evidence having been taken and the Court being fully advised in the premises, it is
hereby:

ADJUDGED:

1. On or about August 10, 2001, the Plaintiff in this adversary, Lil’ Joe Records, Inc.
and the Debtor, Mark D. Ross, entered into a Settlement Agreement executed by the parties and
submitted to the Court for approval by Motion dated August 16, 2001.

2. On September 17, 2001, after proper notice and opportunity to be heard, this
Court entered its Consent Judgment (docketed September 21, 2001), which, inter alia, ordered

and decreed that the terms and conditions of the Settlement Agreement were incorporated in the
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Court’s Consent Judgment by reference. Paragraph 3(b) through (d) of the Settlement

Agreement provided, and the Court, by reference, ordered:
b. Moreover, the Debtor agrees that he will not individually,
or in concert with other members of the former The 2 Live Crew,
use either the name “The 2 Live Crew” or some substantially
similar name such as “Formally The 2 Live Crew” or a similar
group name such as, but not limited to “The Crew” or use either
part or all of the initials of The 2 Live Crew or a similar name.
C. Also, the Debtor agrees not to g record or sample (or use
the same samples used in any albums previously recorded by The 2
Live Crew) any recordings previously made by The 2 Live Crew
without the express written consent of Lil’ Joe Records, which
consent may be withheld for any reason.
d. The Debtor agrees not to record in any entertainment media
or sound recording with all or any one or more of the original
artists of The 2 Live Crew, Chris Wong Won, Luther Campbell or
David Hobbs without the express written consent from Lil’ Joe
Records, which consent may be withheld for any reason.

3. Movant, Lil’ Joe Records, Inc. has proven that, subsequent to entering of the
Consent Judgment, Debtor Ross has performed musical acts with former “The 2 Live Crew”
member David Hobbs. Debtor Ross did so knowingly in violation of the Consent Judgment.

4. Furthermore, Movant has proven that Debtor Ross participated in authoring,
registering with the performing arts society Broadcast Music, Inc., and recording thirteen (13)
musical compositions with David Hobbs during the year 2002. Debtor Ross did so in knowing
violation of the Consent Judgment.

5. Furthermore, Movant Lil Joe Records, Inc. has proven that the recordings by

Mark Ross made with former “The 2 Live Crew” member David Hobbs, have been publicly sold

on a CD recording marked “DJ Mr. Mixx of the original 2 Live Crew”.

¢ o88d 68Td 0TS¢A
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6. Mark D. Ross admitted to his performance with former "The 2 Live Crew" member
David Hobbs, his writing, registration, recording, public sale and live performance in knowing
contravention of this Court’s Consent Judgment.

WHEREFORE, IT IS ORDERED AND ADJUDGED

A. Pursuant to the terms of the Settlement Agreement as adopted by this Court’s Consent
Judgment, Judgment is hereby entered in favor of Lil’ Joe Records, Inc. against Mark D. Ross in the
amount of SIX HUNDRED THOUSAND and 00/100 ($600,000) DOLLARS and that sum is hereby
DECLARED NON-DISCHARGEABLE pursuant to 11 U.S.C. § 523(a)(2).

B. Furthermore, Debtor Mark D. Ross is PERMANENTLY ENJOINED from:

1. Individually, or in concert with other members of the former The 2 Lice Crew,
using either the name "The 2 Live Crew" or some substantially similar name such as "Formally The
2 Live Crew" or a similar group name such as, but not limited to "The Crew" or use either part or
all the initials of The 2 Live Crew or a similar name.

2. Rerecording or sampling (or using the same samples used in any albums
previously recorded by The 2 Live Crew) any recordings previously made by the The 2 Live Crew
without the express written consent of Lil” Joe Records, which consent may be withheld for any
reason.

3. Recording in any entertainment media or sound recording with all or any one
or more of the original artists of The 2 Live Crew, Chris Wong Won, Luther Campbell or David

Hobbs without the express written consent from Lil’ Joe Records, which consent may be withheld

for any reason.

€ @Fed 68Td OTSEA
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4. Interfering with any business relationships between any third parties,
(including but not limited to Sterling Brooks), and Lil’ Joe Records, including but not limited to,
providing any such third parties any information concerning Joseph Weinberger personally, Lil’
Joe Records, or any employees of Lil’ Joe Records that may prejudice the reputation of such
entities in the community. If required to provide such information under a valid court order or
subpoena, the Debtor shall provide Lil’ Joe Records, Inc. with adequate notice to interpose an

objection if necessary.

C. All terms of the Settlement Agreement and Consent Order remain in full force
and effect except as specifically amended herein.

H. It is further ordered and directed that the Clerk of this Court shall send a copy of
this Judgment through the United States Mail to each of the following (which shall be sufficient
service and notice hereof):

The Plaintiff; the Defendant, and their respective counsel.

A\\\
DONE AND ORDERED in Anniston, Alabama this day of

N G \%\\M

James S. Sledge, Unite | States Bankruptcy Judge

COPIES MAILED TO ALL
PARTIES STATED IN ORDER

VoA
2-5-03

y 85ed 682d 0T5¢4A
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Copies Furnished:

Lil’ Joe Records, Inc.
6157 NW 167" Street
Suite F-17

Miami, FLL 33015

Mark D. Ross

SSAN: 110-58-0345

Kevin J. O’Grady, Esquire

Ruden, McClosky, Smith, Schuster & Russell, P.A.
200 East Broward Boulevard

P.O. Box 1900

Fort Lauderdale, FL 33301

Attorneys for Lil’ Joe Records, Inc.

Jay M. Spillane, Esquire

Fox & Spillane, LLP

1880 Century Park East, Suite 1114
Los Angeles, CA 90067
Attorneys for Mark D. Ross

Harry Long, Esquire

P.O. Box 1468

Anniston, AL 36202
Attorney for Mark D. Ross

682Q 015¢4
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Wnite' Slates Barkruptey ~our

Northern District of Alabama, Eastern Division

IN RE:
LIL' JOE RECORDS
DEBTOR(S)

LIL' JOE RECORDS

PLAINTIFF(S)
VS

MARK D. ROSS
DEFENDANT(S)

ADV. PROCEEDING #01-40186
BK. CASE #00-43637
CHAPTER 7

}
}
}
}
}
}
}
}
}
}
}
}

CERTIFICATION OF JUDGMENT

I, Richard K. Mauk, Acting Clerk of the above-named Court do hereby certify the annexed to be a

true and correct copy of the original judgment entered in the above entitled proceeding on February 5, 2003,

as it appears of record in this office, and that no notice of appeal from the said judgment has been filed in

this office and the time for appeal commenced to run on February 5, 2003.

' CSe’al ofithe U.S. Bankruptcy Court]

1

Date of i,ssuénce: April 22, 2003

Richard K. Mauk, Acting Clerk
Clerk, U. S. Bankruptcy Court

. Lot Plspe

Deputy Clerk U

*When no notice of appeal from the judgment has been filed, insert "no notice of appeal from the said judgment has been filed in this office and the

time for appeal commenced to runon [insert date] upon the entry of the judgment".

If an appeal was taken, insert "a

notice of appeal from the said judgment was filed in this office on {insert date] and the judgment was affirmed
by mandate of the Appellate Court issued [insert date]" or "a notice of appeal from the said judgment was filed
in this office on [insert date] and the appeal was dismissed by the Appellate Court on [insert date]”.

9 98ed 68T OTSEA
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EXHIBIT F



Case 1:21-cv-23727-DPG
Attorneys admitted in
California, New York,
Texas, Pennsylvania, and
Maine

Sender’s contact:
scott@donigerlawfirm.com
(310) 590-1820

November 4, 2020

Deniger 7 Burroughs Building
A03 Rose Avenue
Venice. Calitornia 90291

Doeniger: Burroughs NY
231 Norman Avenue. Suite 413
Brookiyn. New York 11222

DELIVERED VIA FIRST-CLASS MAIL (RETURN RECEIPT REQUESTED AND ELECTRONIC

MAIL WHERE INDICATED

BMG Right Management US, LLC
Music of Evergreen

Music of Ever Hip Hop

Evergreen Copyright Acquisition, LLC
Evergreen Talented Songwriters, LLC
Evergreen GF Country Music, LLC
Evergreen Pop and Alternative, LLC
Evergreen Hip Hop, LLC (formerly
Evergreen Hammer, LLC)

One Park Avenue, 18" Floor

New York, NY 10016
towens@evergreencopyrights.com
jan.simeon@bmgchrysalis.com

Lil’ Joe Records, Inc.
Lil’ Joe Wein Music, Inc.
Joseph Weinberger

Lil’ Joe Records XR-100
Lil’ Joe Records XR-101
Lil’ Joe Records XR 107
6157 NW 167th Street
Suite F-17

Hialeah, FL 33015-4356
ljrwred@aol.com

Warner Music Group / Atlantic
Records

1633 Broadway

New York, NY 10019

Luke Records

Luke Skyywalker Records, Inc.
Luke Records XR-102
Skyywalker Records XR-107
Pac-Jam Publishing, Inc.

3436 NW 7th Avenue

Miami, FL 33127
LutheriaC@lukerecord.com

Skyywalker Records, Inc.
Skywalker Records, Inc.
3050 Biscayne Blvd., #307
Miami, FL 33137

Windswept Pacific
Entertainment Company
Full Keel Music Company
Longitude Music Company
347 W 36th St., #1203
New York, NY 10018

Batavia Music / Sydy Music
611 6™ Place

Washington, DC 20024
averydc(@netzero.com

Ackee Music, Inc.
1416 North La Brea Avenue
Los Angeles, CA 90028

Chanaysja Music, Inc.

PO Box 246644

Pembroke Pines, FL 33024
funkboogieexpress@yahoo.com

Jay-Boy Music Corp.

275 North Middletown Road, Suite 1A
Pearl River, NY 10965
copyright@kassner-music.co.uk

Fujipacific Music (USA), Inc.

(Dissolved 2009)

1

www.donigerfawfirm.com
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Our Clients: Mark Ross; Luther Campbell; Estate of
Chris Wong Won

Matter: Formal Notice of Termination of
Copyright Pursuant to 17 U.S.C. §203

Copyrighted Work Titles: See below.

To whom it may concern:

This firm represents Mark Ross, Luther Campbell, and the estate of musician Chris Wong Won
(collectively, “Clients”). Our Clients control the majority of the rights to certain compositions and sound
recordings created and published under the name 2 Live Crew.?

We hereby provide formal notice that our Clients are terminating their copyright grants, as detailed
hereinbelow, pursuant to 17 U.S.C. §203. Our investigation has revealed that the recipients of this
correspondence and the parties identified herein are or were grantees and/or successors-in-title that received a
transfer of copyrights related to works created and/or owned by our Clients. Section 203 allows authors and
their heirs to terminate copyright transfers within a five-year windown running from thirty-five to forty years
after the execution of such transfers or publication of the work(s) transferred. Notably, the “[t]ermination of the
grant may be effected notwithstanding any agreement to the contrary, including an agreement to make a will or
to make any future grant.” 17 U.S.C. §203 (a)(5).

This letter shall serve as notice to those parties identified in Exhibit A that our Clients hereby terminate
all copyright grants executed and/or entered into by our Clients for the works detailed in Exhibit A. At least one
of the granting instruments (recording contract) was executed prior to authorship or publication, so the dates of
publication shall serve as the effective dates for termination. Where possible, the relevant copyright registration
numbers for the works at issue are listed. All titles listed are to be considered inclusive of the copyrights for the
sound recording and the underlying compositions for each of the songs on the albums. The titles are also
considered inclusive of both the original “explicit” versions and the “clean” versions, remixed or edited or
alternate versions, and of the sound recording and composition copyright to all songs therein contained. The
dates of effective termination are set forth below in Exhibit A.

We certify under the penalty of perjury that the parties terminating the grant(s) at issue control the
majority of the works at issue. They comprise the artists that created the works at issue and, pursuant to 17
U.S.C. § 203(a)(2)(B), the heirs to the estate of artist Chris Wong Won. All ownership interests will revert to
the original authors or the estate thereof. All rights in the underlying compositions and sound recordings will
revert to the authors or the estate thereof. Please return an executed confirmation of this termination as soon as
reasonably possible. This is not a full recitation of all outstanding facts and legal issues, and nothing in this
letter is meant to or should be construed to waive or limit any rights, claims, or remedies. Please do not hesitate
to contact the undersigned if you have any questions regarding the foregoing.

Regards,

DONIGER / BURROUGHS
P

Scott Alan Burroughs, Esq.
For the Firm

* David Hobbs, the remaining member, does not join in this Notice of Termination.

20f8
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SAB
Encl. — Exhibit A

RECEIVED AND CONFIRMED:

By:
Name:
Date of Signature:

30f8
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EXHIBIT A

Notice of Termination of Transfer or License Under Section 203

1. I, the undersigned, affirm this termination is made pursuant to 17 U.S.C. § 203.

2. The names and addresses of each grantee or known successor-in-title whose license or transfer is being
terminated are set forth hereinbelow:

Music of Evergreen
Music of Ever Hip Hop

Evergreen Hammer, LLC)
One Park Avenue, 18" Floor
New York, NY 10016

BMG Right Management US, LLC

Evergreen Copyright Acquisition, LLC
Evergreen Talented Songwriters, LLC
Evergreen GF Country Music, LLC
Evergreen Pop and Alternative, LLC
Evergreen Hip Hop, LLC (formerly

Lil’ Joe Records, Inc.
Lil’ Joe Wein Music, Inc.
Joseph Weinberger

Lil’ Joe Records XR-100
Lil’ Joe Records XR-101
Lil’ Joe Records XR 107
6157 NW 167th Street
Suite F-17

Hialeah, FL 33015-4356

Warner Music Group /
Atlantic Records

1633 Broadway

New York, NY 10019

Luke Records

Luke Skyywalker Records, Inc.
Luke Records XR-102
Skyywalker Records XR-107
Pac-Jam Publishing, Inc.

3436 NW 7th Avenue

Miami, FL 33127

Skyywalker Records, Inc.
Skywalker Records, Inc.
3050 Biscayne Blvd., #307
Miami, FL 33137

Windswept Pacific
Entertainment Company
Full Keel Music Company
Longitude Music Company
347 W 36th St., #1203
New York, NY 10018

Batavia Music / Sydy Music
611 6™ Place
Washington, DC 20024

Ackee Music, Inc.
1416 North La Brea Avenue
Los Angeles, CA 90028

Chanaysja Music, Inc.
PO Box 246644
Pembroke Pines, FL 33024

Jay-Boy Music Corp.

Pearl River, NY 10965

275 North Middletown Road, Suite 1A

Fujipacific Music (USA), Inc.
(Dissolved 2009)

3. The following works are covered under the grants and agreements being terminated:

Termination No. 1:

Title of Work and
Registration Number:

Author(s) Who Executed the Grant Being

Terminated:

Publication Date:

THE 2 LIVE CREW [s WHAT WE
ARE (Lil’ Joe Records, 1987)
and all compositions and sound
recordings for all songs therein
contained.

The songs include, but are not
limited to:

Authors and/or heirs, inclusive of Mark Ross,
Luther Campbell, and the estate of musician

Chris Wong Won.

December 1, 1986

40f8
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1.2 Live is What We Are /2
Live Is What We Are... (Word)
2. We Want Some Pussy

3. Check It Out Yall (Freestyle
rappin')

4. Get It Girl

Throw The 'D'

Cutlt Up

Beat Box (Remix)

Mr. Mixx On The Mix!!

PN

Registration No(s).:
PA0000384476;
SR0000360735; et al.

Effective Date of
Termination:

Description of Grant Being Terminated (Title of Agreement or Other
Identifying Information) and Date of Execution of Grant Being
Terminated:

November 7, 2022

Grant to Skyywalker Records, Inc. titled “Recording Agreement,” granted
January 1, 1987, undated, and executed by Clients.

Grant to Lil’ Joe Records, Inc. and those grants effectuated thereafter,
including without limitation those listed in transfer document V3568D065
(from Lil* Joe Records, Inc. to Evergreen Hip Hop, LLC).

All other grants and transfers.

Termination No. 2:

Title of Work and Registration
Number:

Author(s) Who Executed the Grant Being Publication Date:
Terminated:

MOVE SOMETHIN’ (Lil’ Joe
Records, 1988) and all
compositions and sound
recordings for all songs therein
contained.

The songs include, but are not
limited to:

1. Introduction

2. Drop The Bomb

3. Move Somethin'

4. Ghetto Bass II

5. With Your Badself
6. Pussy Ass Nigga

Authors and/or heirs, inclusive of Mark Ross, March 21, 1988
Luther Campbell, and the estate of musician
Chris Wong Won.

50f8
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7. H-B-C

8.S&M

9. Do Wah Diddy

10. Word II

11. Feel Alright Y'all
12. One And One

13. Mega-Mixx II

Registration No(s).
SR0000359017; PA0001039535;
SR0000305983; et al.

Effective Date of Termination:

Description of Grant Being Terminated (Title of Agreement or Other
Identifying Information) and Date of Execution of Grant Being
Terminated:

March 21, 2023

Grant to Skyywalker Records, Inc. titled “Recording Agreement,” granted
January 1, 1987, undated, and executed by Clients.

Grant to Lil” Joe Records, Inc. and those grants effectuated thereafter,
including without limitation those listed in transfer document V3568D065
(from Lil’ Joe Records, Inc. to Evergreen Hip Hop, LLC).

All other grants and transfers.

Termination No. 3;

Title of Work and Registration
Number:

Author(s) Who Executed the Grant Being Publication Date:
Terminated:

ASNASTY AS THEY WANNA BE
(Lil’ Joe Records, 1989) and all
compositions and sound
recordings for all songs therein
contained, and AS CLEAN AS
THEY WANNA BE

The songs on AS NASTY AS
THEY WANNA BE include but
are not limited to:

1. Me So Horny

2. Put Her in the Buck

3. Dick Almighty

4. C’'mon Babe

5. Dirty Nursery Rhymes
6. Break it on Down

7.2 Live Blues

8.1 Ain’t Bullsittin’

Authors and/or heirs, inclusive of Mark Ross, May 1, 1989
Luther Campbell, and the estate of musician
Chris Wong Won.

60f8
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9. Get Loose Now

10. The Fuck Shop

11. If You Believe in Having Sex
12. My Seven Bizzos

13. Get the Fuck out of My
House

14. Reggae Joint

15. Fraternity Record

16. Bad Ass Bitch

17. Mega Mixx III

The songs on AS CLEAN AS
THEY WANNA BE include but
are not limited to:

1. The Funk Shop

. C’mon Babe

. Get Loose Now

. Coolin’

. You Got Larceny

. Me So Horny

7. Pretty Woman

8. My Seven Bizzos

9. City of Boom

10. Mega Mix III

111. Break It on Down

N B W N

Registration No(s).:
SR0000353540; PA0000443528;
PA0000538346; PA0000443535;
PA0000443526; PA0000443527,
PA0000443534; PA0000443530;
PA0000443532; PA0000443529;
PA0000443531;PA0000443525;
PA0000443533; SR0000327784
(Clean); et al.

Effective Date of Termination:

Description of Grant Being Terminated (Title of Agreement or Other
Identifying Information) and Date of Execution of Grant Being
Terminated:

May 1, 2024

Grant to Skyywalker Records, Inc. titled “Recording Agreement,” granted
January 1, 1987, undated, and executed by Clients.

Grant to Lil’ Joe Records, Inc. and those grants effectuated thereafter,
including without limitation those listed in transfer document V3568D065
(from Lil’ Joe Records, Inc. to Evergreen Hip Hop, LLC).

All other grants and transfers.

7 of 8
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Signatures in agreement to and confirmation of the foregoing termination:

By:

Mark Ross
Address:

Relationship to Author: Self
Signature Date:

By:

Estate of Christopher Wong
Won
Name: Roderick Wong Won
Agent and heir, acting on behalf of
Author Christopher Wong Won
Address:

Signature Date:

By:

Luther Campbell
Address:

Relationship to Author: Self
Signature Date:

By:

Estate of Christopher Wong
Won

Name: Christopher Wong Won, Jr.

Agent and heir, acting on behalf of
Author Christopher Wong Won
Address:

By:

Estate of Christopher Wong
Won
Name: Leterius Ray
Agent and heir, acting on behalf of
Author Christopher Wong Won
Address:

By:

Estate of Christopher Wong
Won
Name: Anissa Wong Won
Agent and heir, acting on behalf of
Author Christopher Wong Won
Address:

Signature Date:

Signature Date:

Signature Date:

8o0f8
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Signatures in agreement to and confirmation of the foregoing termination:

By:

Mark Ross
Address: -

Relationship to Author: Self
Signature Date:

/7
By: g‘ Nt
Estatp/of Christopher Wong
Won
Name: Roderick Wong Won
Agent and heir, acting on behalf of
Author Christopher Wong Won

By:

Luther Campbell
Address:

Relationship to Author: Self
Signature Date:

Address:(p§35f o SHave Wl«cm;\fcw
Signature Date: {0 |{Aj20O >
! D
By: /I »///1/ T /By: B

Estate of Chri§topher Wong
Won

Name: Christopher Wong Won, Jr.

Agent and heir, acting on behalf of
Author Christopher Wong Won
Address: {1332 S (8B4

Estate of Christopher Wong
Won
Name: Leterius Ray
Agent and heir, acting on behalf of
Author Christopher Wong Won
Address:

y: A
Esfate Christopher Wong
M Won
Name: Anissa Wong Won
Agent and heir, acting on behalf of
Author Christopher Wong Won
Address: £ o S ave

mla] AL 3HSD

miaar FL o 3302e
Signature Date: |/ |iQ |20

Signature Date:

Signature Date: lD,) [Q}l"?ﬁ_)

8 of 8
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Signatures in agreement to and confirmation of the foregoing termination:

By:

Mark Ross
Address:

Relationship to Author: Self
Signature Date:

By:

Estate of Christopher Wong
Won
Name: Roderick Wong Won
Agent and heir, acting on behalf of
Author Christopher Wong Won
Address:

Signature Date:

By:

Luther Campbell
Address:

Relationship to Author: Self
Signature Date:

By:

Estate of Christopher Wong
Won

Name: Christopher Wong Won, Jr.

Agent and heir, acting on behalf of
Author Christopher Wong Won
Address:

By: f eZ&_ic'za» %f

Estate of Christopher Wong
Won
Name: Leterius Ray
Agent and heir, acting on behalf of
Author Christopher Wong Won
Address: 637 Marcilene Terrace

Wichita, Ks, 67218

By:

Estate of Christopher Wong
Won
Name: Anissa Wong Won
Agent and heir, acting on behalf of
Author Christopher Wong Won
Address:

Signature Date:

Signature Date: _10/22/2020

Signature Date:

8of8
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BWM /Cplgﬁ’/ By:

Mark Ross

Address: 925 South 85t GADSDEN AL 35901

Relationship to Author: Self

Signature Date: Oct. 19,2020

Estate of Christopher Wong
Won
Name: Roderick Wong Won
Agent and heir, acting on behalf of
Author Christopher Wong Won
Address:

Signature Date:

By:

Luther Campbell
Address:

Relationship to Author: Self
Signature Date:

By:

Estate of Christopher Wong
Won

Name: Christopher Wong Won, Jr.

Agent and heir, acting on behalf of
Author Christopher Wong Won
Address:

By:

Estate of Christopher Wong
Won
Name: Leterius Ray
Agent and heir, acting on behalf of
Author Christopher Wong Won
Address:

By:

Estate of Christopher Wong
Won
Name: Anissa Wong Won
Agent and heir, acting on behalf of
Author Christopher Wong Won
Address:

Signature Date:

Signature Date:

Signature Date:




: By: By:
Mark Estate of Christopher Wong Listher Campbell

ldress: Won Address: ML /SLv (8 2T
Name: Roderick Wong Won ( P

slationship to Author: Self Agent and heir, acting on behalf of Relationship to Author: Self

goature Date: Author Christopher Wong Won Signature Date: _

. Address:

Signature Date:

by: , By: By; .

Estate of Christopher Wong Estate of Christopher Wong " Estate of Christopher Wong
Won -~ Won Won .
Name: Leterius Ray Name: Anissa Wong Won

Vame: Christopher Wong Won, Jr.
Agent and heir, acting on bebalf of
Author Christopher Wong Won

Address:

Agent and heir, acting on behalf of
Author Christopher Wong Won
Address: _

Agent and heir, actiog on bebalf of
Author Christopher Wong Won -
Address: —

Sigx;ature Date; _

Signature Date:

Signature Date:




Case 1:21-cv-23727-DPG Document 1-7 Entered on FLSD Docket 10/21/2021 Page 14 of 19

2 Live Crew Termination et al Index and Comments

1. Notice Of Termination dated 11/4/2020

David Hobbs did not join in termination. He has been working with me since 2016. When
Hobbs came back and | attempted adding him into the 2010 joint venture (see document 15) as
contemplated Wong Won left and then Mark Ross quit in 2018 after Wong Won died. The
parties are attempting to terminate remixes edits etc which are derivative works (derivative
works can not be included). see third paragraph page 2. Luke’s signature has no date. Note
there are singles from the various albums that have separate SRs and PAS whose SRS and PAS
are not specifically included in the termination notice. You would have to check if this notice
was ever recorded and whether specific requirements to terminate are met for valid notice.

2. 2live Crew First Recording Agreement Skyywalker Records Inc. signed by Campbell,
Hobbs, Ross, Wong Won effective 1/1/87. No work for hire language. Note Skyywalker
Records Inc was name between March and June in 1990 so this must have been drafted
during that time in 1990 probably by Milton Rothman or Jonathon Black. Contract was for
single and options for albums. The Atlantic Records deal was in 1990. Company to own
masters 2 d.

3. Second 2 Live Crew Contracts signed in counterpart in 1991 with Luke Records Inc. (Jacobi)
a. Campbell 2/91
b. Hobbs/Ross 4/91
c. Wong Won 4/91

Paragraph 5c of each provides works for hire. Paragraph 20 of each contract acknowledges
that all prior recordings are works for hire.

4. Third Contract with Lil’ Joe Records, Inc. 3/16/95 Hobbs/ Ross/ Wong Won. Work for hire
language par 5¢

5. Luke Records Inc and Luther Campbell Order Approving Joint Plan Of Reorganization dated
3/22/96 incorporating Letter of Intent see 6.

Par b recitals ...Weinberger is an independent third-party purchaser and the Letter Of Intent
was negotiated in good faith and at arms’ length.”

Par d recitals Weinberger ...good faith purchaser as that term is defined in 11 USC 363 {m)
and ..entitled to all of the protection of a good faith purchaser...

Par 15 Frank P. Terzo ...liquidating trustee of estate of Luke Records. Richard Wolfe
liquidating trustee for estate of Luther Campbell.

Par 20. The letter of Intent and the Plan as modified by this order are hereby approved and
confirmed and the parties are authorized and directed to perform thereunder.

Par 26. “All the assets to be transferred ...be transferred free and clear of any interest...”

6. Joint Plan of Reorganization Exhibit A Letter Of intent 2/96.

Last sentence of paragraph 1 “Luther Campbell and/or Pac Jam Publishing shall receive no
royalties, whether as artist, producer, writer, publisher, or in any other capacity, on any of
the masters or compositions being sold.”

Page 14 par 6 g “Luther Campbell agrees to execute a release to Joe Weinberger, Lil’ Joe
Records, inc. for any and all claims, including the claim for royalties to be paid in the
future...”
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7. Luke Records Inc Assignment of Masters To Lil’ Joe Records , Inc April 8, 1996.
Acknowledgment in second to last paragraph Campbell and Luke Records to receive no
royalties from the masters.

8. Luke Records Inc. Copyright Assignment recorded vol 3315 pgs 282-313.
Acknowledgment by Campbell to receive no royalties. See bold in last paragraph.

9. A. SR360-735 2 Live Is What We Are XR 100 Work For Hire marked yes
B. SR 305-983 Move Somethin XR 101 Work For Hire marked no can be corrected with

CA?

SR 359-017 Move Somethin XR 102 Clean Work For Hire marked yes

SR 353-540 As Nasty As They Wanna Be Work For Hire marked yes

E. SR 327-784 As Clean As They Wanna Be Work For Hire marked yes

o0

10. A. PA’s and Recordations 2 Live Is What We Are XR 100 work for hire marked no
1-4. PA 384476 2 Live Is What We Are
5-8. PA 381437 We Want Some P---Y!
9-12 PA 381 467 Check It Out Yall
13-16 PA 1144 554 Get It Girl
17-20 PA 379539 Throw The D
21-52 Recordations Throw The D re sample Dance To The Drummers Beat
53-56 PA 384 475 Cut It Up
57-60 PA 384 422 Beat Box
61-64 PA 407 598 MR Mixx On The Mix

B. PA’s and Recordations Move Somethin XR 101 work for hire marked no
1-3 PA 892-115 Intro XR101
4-12 PA 364 473 Drop The Bomb corrected to The Bomb Has Dropped and
Recordation transferring writers on this song and Bad Ass Bitch
13-20 PA 364 469 Move Somethin and writers agreement
21-26 PA 364 570 Ghetto Bass Il and writers agreement
27-32 PA 364 479 With Your Bad Self and writers agreement
33-38 PA 364 478 Pussy Ass Nigga and songwriters agreement
39-46 PA 364 003 Head, Booty And Cock and songwriters agreement
47- 52 Releases regarding joke samples
53-55 PA 881-657 Do Wah Diddy verses only
56-61 PA 364 480 Word Il and songwriters agreement
62-63 PA 364 004 Feel Alright Y'all
64-65 PA 400 849 One On One
66-67 PA 368 370 Mega Mixx Il

C. PA’s and Recordations Move Somethin Clean XR 102 Work for hire marked no
1-3 PA 1-039-530 Introduction XR102 Clean
4-7 PA 1-244-030 Drop The bomb
8-10 PA 1-039-535 Move Somethin’
11-13 PA 1-039-531 Ghetto Bass Il
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14-16 PA 1-039-534 With Your Badself
17-19 PA 928-504 Do Wah Diddy
20-22 PA 1-039-533 Word Ii

23-25 PA 1-039-532 Feel Alright Yall
26-28 PA 1-244-031 Mega Mixx Il

D. PA’s and Recordations As Nasty As They Wanna Be XR 107 Work for Hire marked no
1-8 PA 445 026 Me So Horny and Recordation transferring writers from Williams
9-12 PA 443 525 Put Her In The Buck
13-16 PA 443 526 Dick Almighty
17-20 PA 445 022 C’'mon Babe
21-24 PA 443 527 Dirty Nursery Rhymes
25-28 PA 445 025 Break It On Down
29-32 PA 413 528 2 Live Blues
33-36 PA 443 529 | Ain’t Bulishittin’

37-40 PA 445 023 Get Loose Now

41-44 PA 443 530 The Fuck Shop

45-48 PA 442 892 The Fuck Shop

49-52 PA 443 531 If You Believe In Having Sex
53-56 PA 445 028 My Seven Bizzos

57-60 PA 443 532 Get The Fuck Out Of My House
61-64 PA 450 580 Get The Fuck Out Of My House
65-68 PA 443 533 Reggae Joint

69-72 PA 443 534 Fraternity Record

73-75 PA 443 535 Bad Ass Bitch

75-79 PA 450 515 Bad Ass Bitch

80-88 PA538 346 and recordation transferring writers publishing Reed Avery
89-92 PA 445 030 Mega Mixx I

93-96 PA 445 024 Coolin’

F. PA’s and Recordations As Clean As They Wanna Be XR 108 Work for hire marked no
1-3 PA 881 627 The Funk Shop
4-6 PA 881-630 C’'mon Babe
7-9 PA 881-631 Get Loose Now
10-12 PA 881-632 Coolin’
13-16 PA 445 027 You Got Larceny
17-27 PA 881-628 Me So Horny And Recordation that Universal has no interest
28-30 PA 881-625 Pretty Woman words
31-33 PA 881-629 My Seven Bizzos
34-37 PA 445 029 City Of Boom
38-40 PA 881-626 Mega Mixx Il
41-43 PA 881-633 Break It On Down

11. Lil’ Joe Records to Lil’ Joe Wein Music Transfer PA’s Vol 3419 pgs 58-70 February 24, 1998
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12.

13.

14.

15.

16.
17.

Christopher Wong Won

A. Final Default Judgment and Permanent injunction as to Lawrence Wong Won 02-
22629 King 10/22/2002. Wong Won fraudulent transfer of mark voided.

B. Christopher Wong Won Settlement Agreement State Ct Dade 02-05481 CA 25. This
was a foreclosure of Wong Won's house. Par 3 Wong Won releases any rights to works
conveyed to Lil’ Joe Records from Luke Records and Luther Campbelil and any works
created for Lil’ Joe Records, Inc.

C. Christopher Wong Won General Release and Transfer 7/12/2003 Recorded Vol 3514
pgs 948-950.....par 2... all present and future copyrights..par 6 d all rights to terminate

D. Wong Won Preliminary Injunction 06-21958 Hoeveler 8/15/2006.

E. Wong Won Permanent Injunction 06-21958 Hoeveler 12/20/2006. Mr. 2 Live etc
enjoined. Par 5 anti-semitic ...consumer protests etc

Mark Ross

A. Recordation of Copyright Transfer August 1993 Vol 3419 pgs 58-70. Par 2 a present
and future copyrights. Par 6d all rights to terminate.
B. Bankruptcy Recorded Vol 3510 pgs 287-289

1. Consent Judgment 9/17/2001 approves settlement agreement in 2.

2. Settlement Agreement 8/10/2001 settling adversary proceeding. Approved in
consent judgment. par 3b “...agrees that he will not individually, or in concert with
other members of the former The 2 Live Crew, use either the name “The 2 Live
Crew” or similar group name such as, but not limited to, “The Crew” or use either
part or all of the initials of The 2 Live Crew or a similar name.” Paragraph 13 Florida
law to govern.

3. $600,000.00 Amended Judgment 2/4/2003. Violation of 1 and 2. Judgment
increased to 600,000.00. Permanent injunction using name or any form. See B1-3.

Lil’ Joe Wein Music sale of PA’s to Evergreen (now BMG) June 2008 Recorded Vo! 3568
pl17,3568 p118

Wong Won And Ross Joint Venture with Lil’ Joe Records 2/10/2010.

Par 10. Works for hire. Pars 17 d-h reimpose restrictions on Ross and Wong Won on use of
name upon end of term which ended with their breaches. Agreement says would refrain
from enforcing if comply with agreement. See 17 d as to Ross and and 17 e for Wong Won.
Ross judgment reduced upon commercial release of albums. There were no commercial
albums released.

Wong Won And Ross Agreement 9/25/2013 New Producers and Writers for First Album
Wong Won Refusal To Work and other violations

1-2 “Announcing (lol) he means renouncing all ties have been broken between myself and
UR

3-4. badmouthing label using 2 Live Crew picture

5-6 Using copyrighted picture badmouthing me and Doug Stratton, Richard Wolfe.

7-8 falsely accusing me of suing his dad. | did sue his brother

9-10 restating no ties to Lil' Joe Records version of 2 Live Crew

11-16. using 2 Live Crew mark without permission

17-21 using 2 Live Crew copyrights to advertise proposed movie and book etc
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18. Mark Ross Confirming Refusal to Work January 12,2018
19. Mark Ross Violation Of Trademarks and Copyrights 2018 to current These are from Mark
Ross’ Facebook Mark Demetrius

Page 1-6, 9-10, 13, 16-18, 23, 24, 27-29 unauthorized use of 2 Live Crew name or
formerly of violating 13 B settlement above also using Blue Live Crew. See pg 27
Page 7-8, 12, 14, 25, 26 unauthorized use of name or formerly of an using copywritten
album single covers
Page 15, 19-22 various trademarks being used for boycott

20. Broward Docket of Christopher Wong-Won Estate 180002807. Note no notice to creditors,
no inventory. No activity other than opening Estate.
21, Luther Campbell August 2021 Trademark infringement
A. August 14, 2021 2 Live Fest with DMV Luke and Uncle Luke
B. August 28, 2021 2 Live Fest with DMV Luke and Uncle Luke
C. Luke Video clip August 2021 2 Live Fest saying August 14 event rescheduled due to
tropical storm
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