Memorandum

WARNER BROS.
ENTERTAINMENT INC.

#3

To: Judy Noack, Manny Fernandez From: Ann Stockman, Corp. Legal
Date: February 21, 2008 Re: Aretha Franklin 1972 Concert
Atlantic Recording Agreement

Hi, Judy & Manny

Here’s a copy of the agreement dated April 1, 1968, between Atlantic Recording Corp., and
Warner Bros. - Seven Arts, Inc., and Aretha Franklin. This Agreement governs her exclusive
personal services for a period of 5 years ending March 31, 1973.

Also enclosed is a copy of the Indemnity Agreement dated April 1, 1968 between Warner Bros.
— Seven Arts, Inc., and Atlantic Recording Corporation.

Judy — Zazi asked me to send you a copy to have scanned into our system.

Manny — Please add a copy to the Aretha Franklin Recording Session file you had pulled for me
previously.

Thanks very much.

Best regards,
A.
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Rpril 1, 1968

Warner Bros.-Seven Arts, Inc. ‘
200 Park Avenue - -
New York, New York

Gentlemen:

Reference is hereby made to that certain Agreement dated
April 1, 1968, by and among Avetha Franklin, you and the undersigned.

Ve uknwhdsa that you executed the aforesai{d Agreexent
&t ouxr special instance ard request and as an accommodaticn to us.

Accordingly, in consideration thereof and as sa induce-
ment for you so to do, we do hereby undertake and agree to hold
and save yoy harmless of, from and against sny loss, cost, damage
or expense which may arise or result from ssid sgreement, and we
further agree that we will, upon demand, reimburse you for auy cost,
11ability or expense which you may fncur or any payment which you
make in accordance with, or 2» a result of, such agreement.

. ‘ : Very truly yours,
ATLANTIC RECORDING CORPORATION

- om %l/ éJéL‘/Zf/éj./ﬂ“z
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AGREEMENT wade this lst day of April, 1968, by and

kbetween ATLANTIC RECORDING CORPORATION of 1841 Broadway,
- New York, New York, WARNER BROS.-SEVEN ARTS, INC. of 666

Fifth Avenue, New York, New York (hereinafter jointly called
"Company') and ARETHA FRANKLIN of 19346 Sorrento Street,

Detroit, Michigan (hereinafter called "Artist'").

1. (a) The Artist hereby grants and Company engages

the Artist 8 exclusive personal services during the term

————

hereof in connection with the production of phonograph
records,

(b) The term of this agreement shall be a period
of five (5) years commencing on the date hereof and ending
on March 31, 1973,

(c) Reference is made to the agreement dated the -

21st day of November, 1966 between Artist and Atlantic Re-

cording Corporation (hereinafter called "the 01d Agreement')

This agreement shall be\in:substitution of the 0ld Agree-

ment on and after the dete of this agreement. It is under-

‘atood’however that the royalties under the Old Agreement

‘payable for ——0 speriods after the period ending

- March 31, 1968, /for master records recorded under and dur-

'ing the 01d Agreement shall be accrued to Artist's account

under this agreement, but in accordance with the terms and
/

. conditions @ the O1ld Agreement; Company keeping only one

account foy Artist in respect of the Old Agreement and this
agreement, Atlantic Recording Corporation will account to
Artist for the period ending March 31, 1968. It is hereby
agreed /that through the date hereof, Atlantic Recording

Corporation and its affiliates and Artist have fully per-
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~of at least thirty-six (36) different record sides at 45

| essence of Artist's obligations to Company under this agree+
~ment that Artist shall record at least said thirty-six (36)
~ record sides during the first nine months 'of each Contract

'~Period with at least twelve (12) of such thirty-six (36)

forty-six (46) different commercially satisfactory record

-all recordings of the same musical composition in different

~ arrangements, languages or versions shall only be counted

a8 one record side.

-

the Old Agreement and the 01d Agreement is hereby ratified
and confirmed except that all parties reserve the right to
audit,

2. (a) Duriog each one year period of the term
hereof (i.e. April 1, 1968 through March 31, 1969, April 1,
1969 through March 31, 1970, April 1, 1970 through March
31, 1971, April 1, 1971 through March 31, 1972, April 1,
1972 through March 31, 1973) (hereinafter called "Cootract
Period(s)") Artist agrees to record and Company will accept

commercially satisfactory master recofos of the equivalent

rpm, or the equivalent thereof in Playing time. It is the

e SN

sides being recorded during each three month period of each

such nine month period.

(b) At Company's option, Artist agrees to record
hereunder such additional record sides as Company may re-

quest; provided, however, that not more than a total of
sides shall be recorded by Artist during each contract per-

iod hereof without Artist 8 consent.

(¢) For the purposes of paragraph 2, the total of

o -2 -
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(d) Should Artist, for any reason, fail to or be
’unavailable for the rendering of services hereunder, and
for the recording of any record sides hereunder, then and
in addition to any other rights or remedies which Company

“may have under this agreement, the term of this agreement

may, at Company's option, exercised by giving Artist

| ‘written notice prior to the expiration of the term of this

agreement, be extended for a period of time equal to the
period of such failure gr unavailability, provided, however
‘that such period of extension shall not exceed sixty (60)
tdays fot each record side which the Artist failed to or was
.unavailable to fperform. All such extensions of the term of
this agreement shall apply consecutively at the end of the
term., In t?p event that Company shall extend the term of
this agreement as aforesaid and Artist duly renders her
“performanqes'during the period of such extension, then the
amount, {f any, by which the guarantee provided for in
Paragraph 7 was reduced by reason of Artist's initial
- failure to record the record sides which are recorded by
Artis

during such period of extension shall be restored by

/

(e) The Artist agrees to re-record each selection

Company in the computations of the guarantee,

recorded hereunder until a commercially satisfaétory "mas-
er" record thereof shall have been obtained. The term
'commerciaily satisfactory" record shall be deemed to mean |
records recorded in accordance:with industry standards,

including engineering skill, in connection with which Artist
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has used her best efforts. Recordings rejected by Artist

shall be deemed commercially unsatisfactory.
(f) The Artist agrees to record at such times
and places during the term hereof, as Company may reason-

ably designate, subject to Artist's prior commitments, of

which Company has reasonable prior notice,‘it being speci-

fically understood that Artist will not make commitments

- which would make her unavailable for at least a one week

Period during each calendar quarter or sufficient extra
time required to record the required ﬁpmber of sides. The
Place of recording shall be mutually agreed upon except
that Atlantic Recording Corporation's New York studio is

~ deemed to be approved by Artist,

(8) All material to be recorded hereunder shall

be subject to Artist's approval, whiégwhﬁproval shall not
be unreasonably withheld.

-(h) All material to:-be released during the term
hereof shall be subject to Artist's approval, which ap-
proval shall not be unreasonably withheld, If Artist shall
disapprove any material to be released, Company may apply

the number of master records embodying such disapproved

| waterial in diminution of the number of record sides which

Artist has recordeddpursuant to paragraphs 2(a) or (b)_

hereof.

(1) Company mdy require Artist to advise Company

_og Artist's app;‘ﬁal or disapproval pursuant to paragraph
2(g) or 2(h) by glving notice sent to Artigt at her address|
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- Company.

wric‘em by regiscered mail or prepaid telegram within ten//

i

firot above written by registered maiigor prepaid telegram,
Artist shall advisge Company of such appfoval or disapproval
in writing sent to Atlantic Recording Corporation at its
address first above written by registered mail or prepaid

telegram within five (5) days after such notice is sent by

'In the event that Artist fails to advise Company
of her disapproval or approval as aforesaid, Artist's ap-
proval shall be deemed to have been given.

(3) In the event that, during any Contract Period

Artist records more than the winimum number of record sides

' required to be recorded in such Contract Period as pro-

vided for above, then such sides as may be recorded in ex-

ces8s of said minimum may be applied, at Company's option,

in diminution of the minimum number of record sides re-
quired to be recorded dmring any subsequent Contract Per-

lod. The provisions of this paragraph shall have no effect

-on Company's relrese obligations pursuant to paragraph
2(1). | /’

(k) /Artist shall have the right to approve all
photographs of Artist and the liner notes used by Company

. on albums e bodying her performances in the United States,

which appr vql shall not be unreasonably withheld. Company
will send/copies of same for Artist's approval to her at
her address first above written, Artist shall advise Com-
pany of her approval or disapproyal in writing sent to

Atlangic Recording Corporation at its address first above

ryrr
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s disapproves, she shall specify her reasons therefor. 1In

or approval as aforessld, Artist's approval shall be

to enable Company tb‘perform its said obligations and sub-

winimum number of records as provided for herein, then

~its minimum'recording obligations‘other chan‘for reasons

pursuant to Paragraph 7,

(10) days after such material is sent to her. If Artist
the event Artist fails to advise Company of her disapproval

deemed to have been given,

(1) Company agrees to release in the United
States during each Contract Period at least three (3)
"singles" records and three (3) "albums" embodying Ar-
tist's pPerformances hereunder, subject to the availability

of completed commercially satisfactory master recordings

ject to Artist's héving given the approval provided for
in\paragraph 2(h). |

(m) If,jduring any Contract Period of this agree-
went, Company fails, except for reasons beyond its comntrol,
to record or to release the minimum number of records pro-
vided for herein, and, if within ninety (90) days prior to
the expiration of such Contract Period, Artist notifies -
Company by registered mail of Artist's request that Company
record such of Artist's performances as will fulfill Com-

pany's minimum obligations hereunder, or release the

Cdmpany shall, within the next ninety (90) days, fulfill
said minimum obligation. No failure by Company to fulfill

beyond its control shall result in a reduction of guarantee
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. person, firm or corporation for the purpose of making

‘recording for any medium other than phonograph records,

- she will do so only pursyant to a written contract contain-

. Ww -
throughout the term hereof insofar ag same apply to

~ shall be entirely'Company'S‘property.» Not in limitation
| ofkthe'foregoing or of any other rights granced herein,
but in addition thereco, and without further Payment other

3. The Artist agrees that during thg Period of this
ég:eement she will not perform for any petson, firm or
corporation other than Company for the pdrpose of making
phonograph records, The Artist agrees not to perform any

selections which she hag pPerformed hereunder for any other

phonograph records for a period of five (5) years from
the date of expiration of thig agreement and any extension#
thereof, If, during the term of thig agréement the Artist

performs any composition for the purpose of making any

ing an express Provision that'neither such performance nor
any recordiﬁg thereof will be used directly or indirectly
for the purpose of making phonographirecords. The res-
triction hereinbefore stated shall ap?ly also to all com-
positions which héve been recorded under this agreement
for a périod of five (5) years from the date of expiration
of this agreement, Thevprovisions of paragraph 3 of the

Old Agreement ghall continue in full force and effect
Artist's seryices‘rendered pursuant to the 01d Agreement

4, All recordings hereunder and all derivatives wmade

therefrom, together with the pPerformances embodied thereon|

{




| than as herein provided, the Artist grants to Company

license or otherwise use or dispose of in any or all

‘ fields of use throughout the world, at any price or with-
~ in any part thereof, records embodying the performances to
~ Company may approve; (b) the right to use and publish, and
. to permit others to use and publish, the Artist's name and

~and puplish articles concerning the Artist for adﬁertis-
and to use as‘descriptive of the Artist the phrase “ex- J/

Jor any other similar appropriate phrase, it being agreed

- name which from time to time may be selected by it; pro-

\
(a) the right to manufﬁcture, advertise, sell, lease,

out price, or 7é refrain therefrom throughout the world or|

be recorded ereunder, upon such terms and conditions as

likeness and all biographical material concerning the

to write and publish and to permit others to write

ing o tradé purposes in connection with the sale and

exploitation of Company's products, without restriction,
/

clusive artist", said words "exclusive artist" to be pre-

aced by any label name or names designated by Company,

that Company may release or sell records and masters of

selections made hereunder under its name and/or any other

vided, however, that during the terw hereof all masters
will initially b§ released in the United States on one of
Company's top selling labels such as the Atlantic label,
and not on a "budget label"; (c) the sole and exclusive
right§ in, title to, and ownership of all recordings made
hereunder, including, but not:!limited to the right to

use and control a11 masters, matrices, records or other




reproductions of the performances embodied in such recordings|
' by any method, /electronic, magnetic, mechanical or other,

 the consumer), duties, excise and tariffs, on ninety (90%)

-, : \ -~
§

now or hereafter known, obtained from recbrdings made here-
ﬁnder and the performances embodied therein; (d) the sole
and exclusive right, if Company so desires, to publicly
perform the reards,:or to permit the public performances
thereof, /by means of radio broadcast or othexrwise; (e) the

right to incorporate, in records to be made hereunder,

tations, orchestrations and arrangements owned by

/
/

tist at the time of recording them, /

5. Company will accrue to the Artist's Account the

(a) a royalty equal to a percentage (hereinafter
?alled "The Basic Percentage") of the suggested retail 1list

/price in the countgy of manufacture or sale, at Company's
option, less taxes (paid by Company and based on the unit

price of the reard and which are not separately stated to

‘Percent of all records manufactured and sold during the term
hereof, and not subject to retumm, embodying performances
hereunder on both sides thereof; and one half the amount of
such royalty on all records sold embodying performances here+
under on only one side thereof; and also, the amount of such
royalty shall be proportionately reduced by the number of
artists om recordings made with another featured artist or
artists. Royalties on records 8old in albums or in packets,
covers or boxes, or in any manner other than stock factory
sleeves shall be determined by the suggested retail 1ist
price of replacement of the recorded unit, Company's
deduction in respect of Packaging thereby being a deduction
fn'tie computation of the retail list price. The Artist agrees

T T PR MG S a s e s aae oSS - e e
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that Company may, if it so desires, issue long-play or
other recordings which will contain performances by the
Artist, together with those of other artists. The royalty
pPayable to the Artist on any record shall be based on that]
fraction of the suggested retail list price as the number

of recordings by the Artist contained in such record bears

to the total number of recordings contained therein. Com-

pany agrees that it will not couple performances by Art-
ist with performances by other artists on "single"
records in the United States. Company agrees that on
long play records released in the United States which
contain performances by Artist with performances by other

artists, not more than one third (1/3) of the total nuam-

ber of sides on each such record shall be by Artist,

(b) Royalties for records sold outside of the
United States are to be computed at a rate of one half

(1/2) of the above stated royalty and computed in the

national currency of the country where sold, and are to

be accrued only after such royalties are received by Com-
pany, in the United States and in the dollar equivalent
at the rate of exchange at the time Company received
payment. 1In the event that Company does not for any rea-
son receive such royalties in the United‘States in United
States dollars, Company shall deposit such royalties in

a bank account in Artiét's name in the country where such
funds are located and shall‘give Artist notice thereof,
provided‘that Company shall have no obligation in this

regagd until such time as accruals of royalties hereunder

\

- 10 -
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given away or sold at less than Company's cost therefor

- rata in the proportion that the price actually charged

such royalties are paid)ljackets and contributions to the

shall equal the tot:’ suarantee.

(¢) Royalities for records sold pursuant to
mail order or "club" plans as distinguished from sale
through retail stores shall be computed at one half the
applicable royalty stated in paragraph 5(a) or 5(b) above
or at one half of Company's receipts in respect thereof,
whichever is lesé. |

(d) No royalties shall be accrued on records

for promotional purposes or to induce sales of records
subject hereto on 'bonus" or "free' records distributed
by clubs, or on records distributed without charge to
affect a discount from Company's normal wholesale price.
In the event that Company sells records at less than
£ifty (50%) percent of Company's normal wholesale price
to affect a discount from Company's normal wholesale

Price, royalties on such records shall be computed pro

bears to the normal wholesale price., For the purposes
of this paragraph, a record sold at "less than Company's
cost" is a record which is sold at or below the total

actual cost of pressing, label, copyright royalties (when

Music Performance Trust Fund, Phonograph Manufacturer's
Spgcial Payments Fund and similar funds.

(e) With respect to all records sold as premiums
to Company's clients therefor, all royalties shall be

¢
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clients for such phonograph records, and such actual

Basic
Period Percentage
Between April 1, 1968 through March 31, 1969 7%

‘Between April 1, 1969 through March 31, 1970 8%

based on the actual sales price charged to Company's

sales price shall be deemed the 1list price for such
phonograph records in' computing royalties hereunder.

(£) All royalties otherwise payable in the
normal course of business after the date hereof (after
paymen; of royalties for the first quarter/ﬁf.gggggct of
master recordings recorded by Artist pursuant to the 01d
Agreement)gngiﬁg agggggtedin accordance with the 01d
Agreement and éhall be accrued to Artist's account here-
under,

(g) The Basic Percentage referred to in Para-
graph 5(a) shall be as follows with respect to master
recordings actually recorded or master recordings required

to be recorded in accordance with paragraphs 2(a) and 2(b)
during the following periods:

Between April 1, 1970 through March 31, 1971 9%
On and after April 1, 1971 10%

6. (a) Company will, within sixty (60) days after
the expiration of each calendar quarter, render a state-
ment of accrued royalties under this agreement earned
during such Preceding calendar quarter less all deductions
and charges applicable thereto, Each such statement shall
become binding upon the Artist two (2) years after it is
rendered, unless specific objection thereto has been made

during such period of time. Payments to Artist shall be

i
-12 -
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made in accordance with Paragraph 7.

(b) Company agrees that it will advance re-
cording costs at its risk and one half of all payments
of recording costs with respect to the recordings made
hereunder shall be charged against Artist's account here-
under and deducted therefrom.

7. (a) Provided that Artist shall not be in de-
fault in the performance of any of the terms, covenants
and conditions of this agreement on her part to be kept
or performed, Company guarantees that the royalties ac-
cruing to Artist's account in accordance with paragraph
5 hereof (hereinafter referred to as the "Guarantee')
will (subject to the provisions of subparagraphs (d) and
(e) hereof) amount to no less than Two Hundred Thousand
Dollars ($200,000.00) multiplied by the number of contract
periods of this agreemept during which Artist shall have
duly rendered her performances in accordance with this
agreement ,

(b) Ail sums accruing to Artist's account under
the terms of this agreement shall be paid to Artist in
annual installments of not more than One Hundred Thousand
Dollars ($100,000.00) each, the first of which shall be
paid between January 10 and January 15, 1969, and the re-
maining installments shall be paid to Artist between the
10th /ganyi olf.5 t}‘anuary in each successive year thereafter
until payment shall have been made to Artist of all sums

accruing to her under any provisions of this agreement.

-13 -
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thereof by registered mail and Company has failed to cure

~charges and deductions. Such insurance shall, if possible

‘ required to secure any such insurance or to maintain any

Company shall not be in default with respect to any such

ayment unless Artist has given Company written notice

such default within ten (10) business days after receipt
of such notice.

(¢) The Company shall have the right, but not
the obligation, to secure; for its own benefit, term in-
surance on the life of Artist, if such insurance is
available, in an amount not exceeding the difference be-
tween = =One Million Dollars ($1,000,000.00) and

the total amount of &1l sums which shall have accrued to

Artist pursuant to the terms of this agreement, less all

be secured in multiples of One Hundred Thousand Dollars
($100,000.00) each and shall be computed for each contract
period concurrently with the rendition of the last state-

ment for each such contract period. Company shall not be

thereof in force or in effect at any time, it being ac-
knowledged by Artist that the procurement or maintenance
of such insurance shall be optional with Company and Com-
Pany shall not be liable to Artist in any event if any
such insurance is not obtained, or, if obtained, the same
is not continued in full force and effect at any time.
Artist agrees to make herself available for physical
examinations as and when reasonably requested by Company
and agrees to complete such questionnaires and other

documents as Company or any insurance carrier may from
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//1f made, shall be in lieu of and in full satisfaction of
a

/

time to time require in connection with securing and
§aintaining s%ﬁh insurance. In the event that Company
is able to ss#ure such insurance and in the event of
Artist's degth prior\to the expiration of this agreement,
and while gﬁch insurance is in effect, Company agrees to
pay to Arﬁisc's estate after Company has collected the
proceedg/gf'the aforesaid insurance, if any, the differ-
ence between the total of all payments theretofor made to
Artisﬁ/and one million dollars, but not more than the
prOCfeds of the aforesaid insurance (less the cost of
sa?ﬁ insurance) together with any net accruals of royal-
j
tﬁps in excess of the total of all payments theretofor

?ﬁde to Artist pursuant to this agreement. Such payment,

11 other obligations to Artist under this agreement other
than the payment of any net royalties thereafter accruing.
The cost of said insurance may be charged by Company
against accruals made pursuant to paragraph 5 hereof,but
not in diminut%ggugg nglggarﬁggegﬁy reason, fail to or
‘be unavailable for the rendering of services hereunder
and for thelrecording of any record sides pursuant to
paragraphs 2(a) or 2(b) (other than by reason of her
death, if Company Las secured the insurance referred to
in paragraph 7(c) and Company receives the full proceeds
of such insurance) then and in that event the Guarantee
provided for in paragraph 7(a) shall be modified as

follows:

-15-




in which such failure or unavailability oécurs the Guar-

~antee shall be without prejudice and in addition to any

‘cording of such additional record sides, then and for each

~ ability occurs, the Guarantee shall, without prejudice

- (1) If during a Contract Period, Artist
has failed to or is unavailable for the recording of the
@inimum number of record sides as is provided for in

paragraph 2(a), then and for each such Contract Period

other right and remedy which may be available to Company,
reduced by that percentage of two hundred thousand .
($200,000.00) dollars as the number of commercially sat-
isfactory master iecordings, in multiples of twelve (12),
80 unrecorded by Artist bears to the number thirty-six
(36).

(i) 1f during a Contract Period, Artist
has recorded the minimum number of record sides as is
provided for in paragraph 2(a) and Company has requested
additional record sides in accordance with paragraph 2(b)

and Artist has failed to or is unavailable for the re-
such Contract Period in which such failure or unavail-

and in addition to any other right and remedy which may b
available to Company, be reduced by that percentage of
Two Hundred Thousand Dollars ($200,000.00) as the total
number of commercially satisfactory master recordings so
unrecorded by Artist bears to the number forty-six (46).
(e) Should the Artist die during the term of

this agreement, and if Company has not secured the
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~during the term of this agreement, then in addition to

.any other right.and remedy which may be available to

insurance referred to in paragraph 7(c), or if any such
insurance is obtained but Company has not received the fulll
pProceeds of such insurance, then the Guérantee shall be
the following amount rather than the amount provided for
in paragraph 7(a): | |

The Guarantee shall be equal to Two Hundred
Thousand Dollars ($200,000.00) multiplied by the number
of prior full Contract Periods and reduced, if appropriate,
in accordance with paragraph 7(d)(i) and (ii) plus Two
Hundred Thousand‘Dollars ($200,000.00) in respect of
the then current Contract Period reduced for the then
current Contract Period in accor;;;cé ﬁith 7(d) (1) and
(i1) plus the Proceeds, if any, actually received by
Company from insurance in accordance with paragraph 7(c)
but not more than a total of One Million Dollars
($1,0005000L00).in Guarantees.

(£) Should the Artist for any reason not within
her control, other than death, fail to or be unavailable
for the rendering of services hereunder and for the re-

cording of any recorq sides pursuant to paragraph 2(a)

or 2(b) for a period of nine (9) consecutive months

Company the Quarantee shall be the following amount
rather than}the amount provided for in paragraph 7(a):
Tpé Guarantee shall be equal to Two Hundred
Thousand/PBllars ($200,000,00) wultiplied by the number
of prior fyll Contract Periods and reduced, if appropriate
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in accordance with paragraph 7(d)(i) and (ii) plus Two

~ Hundred Thousand Dollars ($200,000.00) in respect of the

then current Contract Period reduced for the then current
Contract Period in aé¢cordance with 7(d)(i) and (ii)
plus:

(i) Two Hundred Thousand Dollars
($200,000.00) reduced if appropriate in accordance with
paragraph 7(d)(i) and (ii) for each succeeding Contract
Period if Artist thereafter becomes available to perform
and performs during either of the first two Contract
Periods, or

(ii) One Hundred and Fifty Thousand
Dollars ($150,000.00) reduced if appropriate in accord-
ance with paragraph 7(d)(i) and (ii) for each succeeding

‘Contract Period if Artist thereafter becomes available

to perform and performs during the Third Contract Period,

- or

(iii) One Hundred Thousand Dollars
($100,000.00) reduced if appropriate in accordance with
paragraph 7(d)(i) and (ii) for each succeeding Contract
Period if Artist thereafter becomes available to perform

and performs during the Fourth Contract Period;

Provided, however, that in the event that the sums pro-
vided for in (1), (ii) or (iii) above are used, and if
during the applicable Contract Period actual accruals of

royalties hereunder for such period are greater than the
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| chagécter. The Artist agrees that in the event of the

 regulations of any union having jurisdiction. No failure

. Or to any cause not entirely within Company's control or
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applicable sum, the amount of such actualvaccrual, but
not more than Two Hundred Thousand Dollars ($200,000.00)
shall be utilized for\such Contract Pe;iod and any suc-
ceeding Contract Petiods.

Comp?hy may, however, in lieu of recomputing thel
Guarantee as/ﬁforesaid, elect to terminate this agree-
ment by giging Artist written notice thereof, and in the
event of quch termination the Guarantee shall be computed

/

in the sgﬁe manner as provided for in paragraph 7(e).

/
8./,C3mpany and Artist agree that the Artist's ser-
vices fbr-Che purpose of recording phonograph records

hereqﬂder are of a special, unique and extraordinary
/

Argist's breach of any term, condition or covenant of
t?&s agreement, Company shall be entitled to injunctive -
#élief in addition to any other rights or remedies avail-
able to it.

9. This'agreement is subject to all rules and

of Company to perfqrm because of such rules and regula-
tions shall be deemed to be a breach of this agreement.

If, due to any labor controversy or adjustment thereof

which Company could not by reasonable diligence have
avoided, Company is materially hgmpered in the recording,
manufacture or dis:vibution of records, then for the
duration of such contingency Company may suspend the

term hereof by written notice to Artist to such effect.
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~and actors, costs of arrangements, copying charges,

which .it receives paymwent, and which are not subject

10. It is agreed that all persons who will act as
Producers of record sessions to be conducted by Company
with Artist pursuant to this agreement shall be subject
to Artist's prior apbroval, which approval shall not be
unreasonably withheld. Artist hereby irrevocably ap-
proves Gerald Wexler, and if he is not available for any
reason, Thomas Dowd, as persons who may act as such
Producers.

11, Fér the purposes of this agreement, the follow-
ing definitions shall apply:

\ Recording costs - all costs incurred in or
incident to the recording of the Artist's‘perfOtmance

including, but limited to, costs of musicians, singers

cartage of musical instruments and studio costs and ex-

penses; provided, however, that if studios owned by Com-
pany are used for recordings hereunder, no charge shall

be made therefor by Company.

Record - any device now or hereafter known used
for the reproduction of sound by electrical, mechanical,
magnetic or other means.

Master record - any device used as the mould
or permanent manufacturing agent from which records can
be manufactured.

Records sold and not subject to return -~ all

records for which Company invoices any party, and for
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~¢luding any records sold after deletion from Company's

shall have the right to set up and maintain reasonable

~tial part of Company's assets.

to later return at any time or for any reason, but ex-

catalogue in 6rder to dispose of existing inventory

(referred to in the industry as "cutouts"), Company

self-liquidating reserves to provide fdr returns.
Company - Company, its successors, assigns,
lessees and licensees. Company shall have the right to
assign this agreement in whole or in part but only to
any parent, subsidiary or affiliated corporation in con~

nection with the sale or assignment of all or a substan-

12. (a) In the event that Artist writes or Artist
or any firm or corporation‘(including, without limita-

tion, l4th Hour Music, Inc.) owned or controlled by

~

Artist, or affiliated with Artist, directly or indirectly
owns or controls, directly or indirectly, in whole or

in part, any musical composition which isrecorded by
Artist for Company pursuant to this agreement during the
term hereof, then and in that event Artist agrees to
issue a license or to cause a license to be issued to
Company to mechanically reproduce each such musical
composition which ghall provide inter alia for quarter
annual accounc1ngsW;;a~;;;;;;E;§5h'thé same dates as
accountings are due hereunder and for payment at the
rate of 1%¢ per composition per record manufactured and

sold and not subject to return.
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(b) In the evenf that Company or any firm or
corporation owned or controlled by Company or affiliated
with Company, di:éctly or indirectly, owns or controls,
directly or indi;ectly, in whole or in part, any theretofor
unrecorded and/hnreleased musical composition which is

recorded by Artist for Company pursuant to this agreement,

then and in/tqat event Company agrees to assign or cause to

| be assigne¢/to a music publisher designated by Artist an

undividedfﬁne-half (1/2) of such interest in and to each
such musical composition and all rights therein throughout
the world. Company or its designess shall administer each
such qomposition throughout the world on behalf of all /
parties. With respect to those compositions administered by
Company or its designee, in accordance with this paragraph
12(b) Company agrees to compute mechanical royalties on
rgcords sold by it at the rate of two (2¢) cents per com-

poeition per record manufactured and sold and not subject to

’freturn. In administering such musical compositions in the

United States and Canada, Company shall make no charge in

‘respect of general overhead not directly attributable to

such musical compositions.,

(c) With respect to recordings of any musical
compositions subject to paragraphs 12(a) and (b) which are
embodied in records dis;iributed by Company, it is agreed
that mechanical royalties will not be paid by Company on
records described in paragraph 5(d) except that with respect
to those records sold by Company at less than fifty (50%)
percent of Company's normal wholesale pPrice to affect a
price discount, mechanical royalties shall be payable by
Company pro rata in the proportion that the price actually
charged bears to the normal wholesale price.

.22
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(d) The pantiea_agxgg_gg‘pxgcgte and cause to be

executed all documents necessary to effectuate the intent
hereof,

(e) The provisions of paragraph 13 of the 01d
Agreement shall continue to apply to all musical composi-
tions describéd therein which were recorded by the Artist
for Company prior to the date of this agreement.

13. Artist agrees that Company shall each have the
right from time to time during the term hereof, and for the
term hereof only, to pugchase at their own expense and for
their own benefit such term insurance in an amount not ex-
ceeding One Million Dollars ($1,000,000. 00) felating to
Artist as they may in their sole discretion determine in
addition to the insurance provided for in paragraph 7(c);
provided, however, that in connection with such additional

insurance they shall purchase an equivalent amount of like

~insurance at their expense for Artist's benefit. Artist

agrees to makp herself available for physical examinations
as and when reasonably requested by Company and agrees to
complete such questionnaires and other documents as Company
or any’insurance carrier may from time to time require in
Connection with securing and maintaining such insurance,
Compgﬁy shall not be required to secure any such insurance//
or ;6 maintain any thereof in force or in effect at any
time, it being acknowledged by Artist that the Procurement
or maintenance of such insurance shall be optional with Com-
pany and Company shall not be liable to Artist in any event
if any such insurance is not obtained, or if obtained, the
same is not continued in full force and effect at any time.
Anything to the contrary contained in this paragraph not-
withstanding, Artist may at any time require Company by
giving Company notice in writing, to cancel or reduce any
or all insurance, if any, purchased by Company hereunder,

provided, however, that such cancellation or reduction

-23-
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/shall apply equally to all insurance purchased by Company

in accordance with thig paragraph. Artist may at any time
require Company to cancel all insurance, if any, purchased
in accordance with Paragraph 7(c) by gilving Company notice
in writing.

14. All notices which any party hereto may desire
to give to another Pariy hereto shall be in writing and
shall be sent as follows:

If to Artist: To Artiét at her address first

above written with a COpy to Andrew Feinman, Esq., 424
Madison Avenue, New York, New York.

«

If to Company: To Atlantic Recording Corporation
and Warner Bros,-Seven Arts, Inc,

If to Atlantic Recording Corporation: To 1841
Broadway, New York, New York, attention:Mr. Gerald Wexler,

If to Warner Bros.-Seven Arts, Inc.: to 200
Park Avenue, New York, New York, attention: Legal Dept.

L5. Artist agrees to indemni fy Company and hold

Company harmless from and against all liability, loss,
damage, cost or éxpense, including legal fees, paid or in-
curred by Company by reason of any breach or failure of
Artist's representations or warranties hereunder, Pending
the determination of any claim involving such breach or
failure, Company may withhold Payments hereunder in a
reasonable amount to provide for such claim. No settlement
of any claim to which this indemnity applies shall be made

by Company or by Artist without the other's prior written

«24-
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consent. Artist shall be entitled to be rebresenced in
the defense of any claim to which this indemnity applies
by counsel of her own choice and at her own expense,

16. This agreement may not be modified, except in
writing signed by all parties hereto. This agreement. shall
be subject tonthe laws of the State of New York, applicable
to agreements made and to be wholly performed therein.
Illegality or unenforceability of any portions hereof shall
not affect the legality or enforceability of the balance
of this agreement.

IN WITNESS WHEREOF, the parties hereto have hereunto

set their hands and seals the day and yearAhereinabove

first written,

ATLANTIC RECORDING CORPORATION

WARNER BR S.-SEVEN ARTS , INQ.
| 77 /4 S
Bt s o
T ARETHA FRANKLI




