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STILLMAN & ASSOCIATES
3015 North Bay Rd., Ste. B
Miami Beach, Florida 33140
Telephone: (888) 235-4279

Fax: (888) 235-4279
pstillman@stillmanassociates.com

40 Music Square West
Nashville, Tennessee 37203
Tel: (615) 259-5325
John@Mason.Legal

KENNY NOLAN dba SOUND OF
NOLAN MUSIC and dba KENNY
NOLAN PUBLISHING,

Plaintiff,

VS.

SONY/ATV MUSIC PUBLISHING
LLC, a Delaware corporation;
STONE DIAMOND MUSIC
CORPORATION, a Michigan
corporation, EMI APRIL MUSIC
INC, a Connecticut corporation; EMI
BLACKWOOD MUSIC, INC., a
Connecticut corporation; and DOES
1 through 30, inclusive;

Defendants.

Attorneys for Plaintiff KENNY NOLAN

PHILIP H. STILLMAN (California State Bar No. 152861)

John E. Mason, Jr. (California State Bar No. 51116)
LAW OFFICES OF JOHN MASON, LLC

UNITED STATES DISTRICT COURT

CENTRAL DISTRICT OF CALIFORNIA

CASE NO.

FIRST AMENDED COMPLAINT:

1. BREACH OF WRITTEN
CONTRACT

2. MONEY HAD AND RECEIVED

3. ACCOUNTING

4. RESCISSION AND SPECIFIC
RESTITUTION

3. COPYRIGHT INFRINGEMENT

6. DECLARATORY RELIEF

DEMAND FOR JURY TRIAL
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Plaintiff KENNY NOLAN doing business as SOUND OF NOLAN MUSIC and
KENNY NOLAN PUBLISHING (“Nolan”) alleges:

NATURE OF THIS ACTION

1. This action 1s brought by Nolan against (a) Sony/ATV Music Publishing
LLC (*Sony/ATV”), (b) EMI April Music Inc. and EMI Blackwood Music, Inc.
(collectively “EMI”) and (c) Stone Diamond Music Corporation (“Stone Diamond”)
based on Defendants’ and each of their actions and accountings in the collection of
music publishing income from musical compositions written by Nolan alone or with
others.

2. Nolan and Bob Crewe (“Crewe”) entered into a music publishing
agreement dated as of October 1, 1973 by and between Nolan and Bob Crewe (“Crewe”)
as modified by (i) a letter of clarification among Stone Diamond, Crewe dba Tannyboy
Music and Nolan dated as of January 18, 1974, (i1) a termination agreement dated as of
September 12, 1974 by and between Nolan and Crewe and (ii1)) a further letter
agreement dated as of September 26, 1975 by and among Crewe, Nolan and Stone
Diamond. These contracts are collectively referred to herein as the “Split Publishing
Agreement” and true and correct copies are attached hereto as Exhibit 1.

3. Pursuant to the Split Publishing Agreement, Nolan licensed to Crewe all
rights under copyright (“Music Publishing Rights”) to Nolan’s undivided 50% interest

in and to the copyrights to seventy-seven musical compositions co-written by Nolan
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and Crewe or written by Nolan listed by title on Exhibit 2 attached hereto, including
such standards as Lady Marmalade and My Eyes Adored You (‘“Nolan/Crewe
Compositions™).

4. The copyrights to each of the Nolan/Crewe Compositions were created
and registered for copyright on or before January 1, 1978 and hence were subject to
copyright protection pursuant to the Copyright Act of 1909, as amended (“1909 Act”).
The 1909 Act provided for an initial term of copyright protection of 28 years (“Initial
Term”) and a possible renewal term of copyright protection of 67 years (“Renewal
Term”).

5. On information and belief, Crewe licensed to Stone Diamond all Music
Publishing Rights licensed to him by Nolan pursuant to the Split Publishing Agreement.
On information and belief, in transactions unknown to Nolan, Sony/ATV or EMI or
divisions, subsidiaries, predecessors, affiliates or entities controlled by, controlling or
under common control with Sony/ATV and EMI acquired directly or indirectly from
Stone Diamond or each other all Music Publishing Rights licensed to Stone Diamond
by Crewe. On information and belief, Defendants and each of them assumed, for the
benefit of Nolan, as an implied donee third party beneficiary, the obligations to account
and pay to Nolan all monies due to him pursuant to the Split Publishing Agreement or
otherwise related to Defendants’ and each of their use, exploitation and turning to

account of the Nolan/Crew Compositions.
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6. The Split Publishing Agreement licensed to Defendants and each of them
all Music Publishing Rights to the Nolan/Crewe Compositions for only the Initial Term
of copyright to each Nolan/Crewe Composition. The Split Publishing Agreement did
not include any valid unambiguous instrument of transfer executed by Nolan to Crewe,
the Defendants or any of them of the Renewal Term of each copyright to each
Nolan/Crewe Composition.

7. Nolan composed alone or with others approximately fifty-three musical
compositions listed by title on Exhibit 3 pursuant to a series of agreements between and
among Nolan, the Wes Farrell Organization and Coral Rock Music Corp. including
without limitation a Mutually Release Agreement dated as of October 1, 1976 by and
among inter alia Nolan and Coral Rock Music Corp. (“Nolan Coral Compositions”).
On information and belief in transactions unknown to Nolan, Sony/ATV or EMI or
divisions, subsidiaries, predecessors, affiliates or entities controlled by, controlling or
under common control with Sony/ATV and EMI acquired or appropriated to themselves
the right to administer and collect music publishing revenues from all or some of the
Nolan Coral Compositions.

8. This action alleges six causes of action against Defendants and each of
them:

A.  Breach of written contract, the Split Publishing Agreement, by (1)

use, exploitation and turning to account of Nolan’s undivided 50% interest in the
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Nolan/Crewe Compositions (“Nolan Renewal Term Share”) during the Renewal Term
of the copyrights to each of the Nolan/Crewe Compositions and (i1) failure and refusal
to account and pay to Nolan at all, or in accordance with the Split Publishing
Agreement, Nolan’s share of the music publishing income earned and accrued by
Defendants and each of them “at the source” from the use, exploitation and turning to
account of the Nolan/Crewe Compositions and the Nolan Coral Rock Compositions.

B.  On the common counts, for money had and received by Defendants
and each of them “at the source” from the use, exploitation and turning to account of
the Nolan share of the music publishing income derived from the Nolan/Crewe
Compositions during the Renewal Term thereof and the Nolan Coral Compositions for
such periods of time as administered by Defendants or any of them.

C.  An accounting of the monies due to Nolan pursuant to the Split
Publishing Agreement or otherwise with respect to the Nolan/Crewe Compositions, and
Nolan Coral Compositions on a book or mutual, open and current account.

D.  Rescission ab initio of the Split Publishing Agreement, for material,
repeated and fundamental breaches of the terms thereof, and specific restitution to
Nolan of all Music Publishing Rights in the Nolan/Crewe Compositions purportedly
licensed by Nolan to Crewe, Defendants and each of them.

E. Infringement of copyright by use, exploitation and turning to

account of the Nolan Renewal Term Share of the Nolan/Crewe Compositions.

5
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F. Declaratory relief that Nolan is the sole owner of the Music
Publishing Rights (i) in the Nolan Renewal Term Share of the Nolan/Crewe
Compositions and (i1) in the Nolan share of the Nolan Coral Compositions, free and
clear of any right, title, interest or other charge thereon in favor of Crewe, Defendants
or any of them.

JURISDICTION AND VENUE

0. This Court has original federal question jurisdiction over this action
pursuant to 28 U.S.C. § 1331, because this action arises under the 1909 Act. This Court
also has diversity jurisdiction pursuant to 28 U.S.C. § 1332 because there is complete
diversity of citizenship between Nolan, on the one hand, and each Defendant, on the
other hand, and because the amount in controversy is greater than $75,000.

10.  This Court has personal jurisdiction over each Defendant by reason of each
Defendant’s affirmative actions in the State of California in the accounting and payment
to Nolan of the Nolan Share of the music publishing income derived from the
Nolan/Crewe Compositions and Nolan Compositions.

11.  Venue in this District is proper pursuant to 28 U.S.C. § 1391.

PARTIES
12.  Nolan is a citizen of the State of California and resident of the County of

Los Angeles.
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13.  On information and belief, Sony/ATV is a limited liability company
organized under and pursuant to the laws of Delaware with its principal place of
business in the County of New York, State of New York. On information and belief,
EMI is one or more corporations organized under and pursuant to the laws of
Connecticut with each of their principal place of business in the County of New York,
State of New York. On information and belief, Stone Diamond is a corporation
organized under the laws of the State of Michigan with its former principal place of
business in the County of Wayne, State of Michigan.

14.  The true names and capacities, whether individual, corporate, associate or
otherwise, of other Defendants sued herein as Does 1-30, inclusive, are unknown to
Plaintiff at the present time, and Plaintiff therefore sues such Doe Defendants, and each
of them, by such fictitious names. If necessary, Plaintiff will seek leave of court to amend
this Complaint to allege the true names and capacities of each Doe Defendant when such
are ascertained.

15.  Plaintiff is informed and believes and on that basis alleges that each of Does
1-30, inclusive, participated in the activities described herein and rendered material
assistance to the Defendants in the actions and statements herein alleged or, in the
alternative, were through their or any of their acts or omissions a proximate cause of
and/or substantial factor in the loss and damage suffered or sustained by Plaintiff as herein

alleged. Plaintiff is further informed and believes, and on that basis alleges, that certain
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Defendants aided and abetted one or more of the other Defendants or otherwise were a
proximate cause or substantial factor in the loss or damage suffered and sustained by
Plaintiff as herein alleged, in additional ways which are unknown to Plaintiff at this time.

16.  Plaintiffis informed and believes and on that basis alleges that at all relevant
times each of the Defendants was the “alter ego,” principal or agent, partner, independent
contractor, servant and/or employee or aider and abettor of at least one other of the
Defendants, and all of acts performed by them or omissions alleged herein were made in
the scope and course of their engagement, employment, agency, partnership or other such
relationship, and with the knowledge, consent, approval and/or ratification of the
principals, and each of them.

STATUTE OF LIMITATIONS

17.  The obligations of Defendants and each of them to account and pay to
Nolan the monies due to him from the use, exploitation and turning to account of the
Nolan/Crewe Compositions and Nolan Coral Compositions are recurring obligations,
each of which is independently actionable against Defendants and each of them. As
result, each cause of action alleged herein accrues separately for each failure or refusal
of Defendants or any of them to account and pay to Nolan the Nolan Share of music
publishing income derived from the Nolan/Crewe Compositions, Nolan Coral

Compositions as required by the terms of the Split Publishing Agreement or otherwise.
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18.  Without limiting the generality of the foregoing, no cause of action accrues
with respect to any item of music publishing income until and unless Defendants or any
of them have rendered an account to Nolan reflecting that item of music publishing
income. By way of illustration and not by way of limitation, if, as alleged herein,
Defendants or any of them did not account to Nolan with respect to small performing
rights income received or accrued outside the United States for all or substantially all
periods of time, then any cause of action based on Defendants’ or any of their failure to
render accounting of such income would accrue only when Defendants or any of the
them render an accounting of such income to Nolan which Nolan is entitled to audit
pursuant the Split Publishing Agreement or otherwise.

19.  Defendants and each of them have committed a series of wrongs or injuries
in a recurring pattern of reasonably frequent and similar acts which became apparent to
Nolan through the accumulation of such series of wrong and injuries. As a result, this
series of wrongs or injuries are an indivisible course of conduct actionable in its entirety.
The causes of action herein alleged based on any one or more of such series of wrongs
or injuries do not accrue until commission or sufferance of the last such wrong or injury.

20. Defendants’ and each of their series of wrongs or injuries touch and
concern a book or open, mutual and current account between and among Nolan and
Defendants and each of them. As a result, all causes of action touching or concerning

such account do not accrue until the last entry in such account.
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21.  Pursuant to the Split Publishing Agreement, Defendants and each of them
2 || agreed to account to Nolan with respect to all music publishing income earned or
accrued with respect to the Nolan/Crewe Compositions and to permit Nolan to audit
Defendants’ and each of their books and records with respect to such music publishing
6 || income. Pursuant to the Split Publishing Agreement, Defendants and each of them
’ agreed that Nolan would have a period of time after receipt of accountings to audit and
g || object thereto. As a result, Defendants and each of them agreed by contract that the

10 || statute of limitations for claims by Nolan respecting music publishing income earned

11
or accrued by Defendants or any of them with respect to the Nolan/Crewe Compositions

12
13 || would not accrue until Nolan had received an accounting reflecting such music

141! publishing income.

15
22. Defendants’ and each of their recurring pattern of reasonably frequent and
16

17 || similar actions includes without limitation (i) use, exploitation and turning to account

18 1| of the Nolan Renewal Term Share to the Nolan/Crewe Compositions, (ii) failure and

19
refusal to account and pay to Nolan for foreign small performance and mechanical
20

71 || iIncome derived “at the source” from performance or sale of phonorecords embodying

22 || one or more Nolan/Crewe Compositions or Nolan Coral Compositions, and (iii) failure

23

o and refusal to account to Nolan for other unallocated so called “black box’ income

25 || received by Defendants and each of them based on their gross revenues in a particular

26 territory in a particular year.

27

28
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23. Nolan did not discover until on or about January 1, 2016 that (i) he owned
the Nolan Renewal Term Share to the Nolan/Crewe Compositions and (i1) Defendants
and each of them had failed and refused to account and pay to Nolan the Nolan share of
music publishing income derived from the Nolan/Crewe Compositions and/or Nolan
Coral Compositions and earned or accrued by Defendants or any of them but not
reflected on any accounting statements given to Nolan. However, pursuant to an
agreement between Plaintiffs and Defendants, Defendants have agreed that this action
will be deemed to have been filed on September 12, 2016 for purposes of any potentially
applicable statute of limitations.

24.  Nolan had no inquiry notice from or by Defendants or any of them to
permit him through reasonable diligence to discover the facts on which Nolan bases the
causes of action herein alleged. Defendants and each of them engaged in the
suppression of one or more facts which concealed the true music publishing income
earned by the Nolan/Crewe Compositions or Nolan Coral Compositions when
Defendants and each of them were bound to disclose those facts pursuant to the Split
Publishing Agreement and/or the 1909 Copyright Act and when Defendants and each
of them gave to Nolan information of other facts which were likely to mislead Nolan
for want of communication of the true facts of the music publishing income of the

Nolan/Crewe Compositions or the Nolan Coral Compositions.
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FIRST CAUSE OFACTION
(Breach of Written Contract)

2 Against All Defendants

. 25. Nolan re-alleges and incorporates herein by this reference as though set
4

5 || forth in full the allegations of Paragraphs 1 through 24 hereinabove inclusive.

6 26. Defendants and each of them breached the Split Publishing Agreement and
; the covenant of good faith and fair dealing implied therein by numerous and repeated

9 || actions, omissions and statements, including without limitation the following:

10 A.  Collection of music publishing income from the Nolan Renewal
11
Term Share of the Nolan/Crewe Compositions.
12
13 B.  Failure to account and pay to Nolan at all or in accordance with the

1411 Split Publishing Agreement for music publishing income earned “at the source” by use
of small and grand performance rights, mechanical licenses and sale of print versions
17 || of the Nolan/Crewe Compositions through, inter alia, (i) failure to report foreign small
18 || performance and mechanical income and deposit of such income in a “suspense”
account not allocated to individual musical compositions, (i1) failure to report “black
71 || box” income, (111) improper deduction of creditable foreign withholding taxes or net
22 || income taxes, (iv) improper deduction of administration fees; (v) failure to report music
publishing income ““at the source,” (vi) improper allocation of music publishing income
25 || among musical composition written by other persons and those written or co-written by

Nolan and (vii) failure to report guarantees and advances as income when received.

12
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C.  Denial of access to the books and records of Defendants or any of
2 || them reflecting the accrual of music publishing income from the Nolan/Crewe
Compositions, including without limitation (i) statements from third party aggregators
or sub-publishers, (i1) general and subsidiary ledgers showing all music publishing
6 || income, (iii) electronic databases, (iv) books and records of affiliated foreign sub-
’ publishers and (v) third party sub-publishing and license contracts affecting the
g || Nolan/Crewe Compositions.

10 27. Nolan has kept and performed all covenants and condition of the Split
Publishing Agreement to be kept and performed by him, except those covenants and
13 || conditions the performances of which are excused by reason of the breaches of
14 || Defendants and each of them as herein alleged.

28. As a direct, proximate and foreseeable cause of Defendants’ and each of
17 || their breaches of written contract as herein alleged, Nolan has suffered and sustained
18 1land is entitled to recover from Defendants and each of them actual, general
compensatory and consequential damages in an amount to be proven at trial but no less

51 || than $20,000,000.

22 SECOND CAUSE OF ACTION
23 (Money Had And Received)
Against All Defendants
24
25 29. Nolan re-alleges and incorporates herein by this reference as if set forth in
2611 full the allegations of Paragraphs 1 through 28 hereinabove inclusive.
27
28

13
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30. Defendants and each of them are indebted to Nolan on the common counts
for money had and received from the use, exploitation and turning to account of the
Nolan/Crewe Compositions and the Nolan Coral Compositions:

A.  In quantum meruit, in that Defendants and each of them obtained at
each of their express or implied request a benefit from Nolan when Defendants and each
of them knew or should have known that Nolan did not provide that benefit gratuitously.

B. In quantum valebant, on a book or mutual, open and current account
arising from Defendants’ and each of their collection of music publishing income
derived from the Nolan/Crewe Compositions and Nolan Coral Compositions.

C. In indebitatus assumpsit, in that Defendants and each of them are
indebted to Nolan on account of the use, exploitation and turning to account of the
Nolan/Crewe Compositions and Nolan Coral Compositions and Defendants and each
of them promised to pay such indebtedness.

31. Defendants and each of them are indebted to Nolan and Nolan is entitled
to recover from Defendants and each of them an amount to be proven at trial but no less
than $20,000,000.

THIRD CAUSE OF ACTION

(Accounting Based On Contract And Account)
Against All Defendants

32.  Nolan re-alleges and incorporates by this reference as though set forth in

full the allegations of Paragraphs 1 through 31 hereinabove inclusive.

14
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33. An accounting is necessary and appropriate to ascertain the exact and
2 || precise monies payable to Nolan pursuant to the Split Publishing Agreement or by

reason of a book or mutual, open and current account between Defendants and each of

4
5 them, on the one hand, and Nolan, on the other hand, as herein alleged.
6 34. The exact and precise monies due and owing to Nolan from Defendants
7

and each of them is unknown to Nolan and cannot be ascertained without an accounting.
8

o || Nolan has demanded a complete and proper accounting from Defendants and each of
10 || them of all monies owed to Nolan pursuant to the Split Publishing Agreement and the
book or open, mutual and current account between Defendants and each of them, on the
13 || one hand, and Nolan, on the other hand. Defendants and each of them have failed and
14 | refused to give to Nolan a complete and proper accounting of all monies payable to

Nolan as herein alleged.

16
17 FOURTH CAUSE OF ACTION
(Rescission And Specific Restitution)
18 Against All Defendants
19
35. Nolan re-alleges and incorporates by this reference as though set forth in
20

21 || full the allegations of Paragraphs 1 through 34 hereinabove inclusive.

22 36. Defendants’ and each of their breaches of the Split Publishing Agreement
are of so fundamental, material and substantial a nature, that they affect the very essence
25 || of the contract, defeat the objectives of the parties in entering into the contract through

the fault of Defendants and each of them and consequently deny to Nolan the

15
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consideration due to him for the license of Music Publishing Rights to the Nolan/Crewe
Compositions.

37.  On rescission of the Split Publishing Agreement, Nolan is entitled to
specific restitution to him ab initio of all Music Publishing Rights licensed by him to
the Nolan/Crewe Compositions.

FIFTH CAUSE OF ACTION
(Copyright Infringement)

38.  Nolan re-alleges and incorporates by this reference as though set forth in
full the allegations of Paragraphs 1 through 37 hereinabove inclusive.

39.  Nolan is an author of each Nolan/Crewe Composition. Nolan is the owner
of the Nolan Renewal Term Share in each Nolan/Crewe Composition. Each
Nolan/Crewe Composition has been registered in the United States Copyright Office
identifying Nolan as an author of each such Composition. The renewal term of each
Nolan/Crewe Composition has been registered in the United States Copyright Office.
All Nolan/Crewe Compositions are original musical compositions written and created
in the United States.

40. Defendants and each of them have purported to use, exploit and turn to
account exclusive rights under copyright in each of the Nolan/Crewe Compositions
without a valid unambiguous instrument of transfer executed by Nolan. Defendants and
each of them have therefore infringed such copyrights by making copies and

phonorecords thereof.

16
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41. Nolan has suffered and sustained and is entitled to recover from
2 || Defendants and each of them (i) damages to be proven at trial but no less than
$20,000,000 and (ii) Defendants’ and each of their profits from use, exploitation or
turning to account of Music Publishing Rights during the Renewal Term of the

6 || Nolan/Crewe Compositions.
7

8 SIXTH CAUSE OF ACTION
9 (Declaratory Relief)
Against All Defendants
10
11 42.  Nolan re-alleges and incorporates by this reference as though set forth in

12 1| full the allegations of Paragraphs 1 through 41 hereinabove inclusive.

43. A case of actual controversy has arisen and now exists between and among
15 || Nolan, on the one hand, and Defendants, and each of them, on the other hand. Nolan
16 || contends:

A. That the Nolan Renewal Term Share of the Nolan/Crewe
19 || Compositions is owned by Nolan and that no unambiguous valid instrument of transfer
20 || has been executed by Nolan which could or did assign the Nolan Renewal Term Share

to Defendants or any of them.

22
23 B.  That Nolan is entitled to rescind the license of Music Publishing
24 Rights in the Nolan/Crewe Compositions by reason of the fundamental, material and
25
. substantial breaches of the Split Publishing Agreement herein alleged and is and has

27 || been ab initio the owner of all Music Publishing Rights in the Nolan/Crewe

17
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Compositions purportedly licensed to Defendants or any of them by Nolan, free and
clear of any right, title, interest or other charge thereon in favor of Defendants or any of
them.

Defendants and each of them dispute and deny Nolan’s contentions as
hereinabove alleged.

44. Nolan is entitled to a declaration from this Court:

A.  That Nolan Renewal Term Share of the Nolan/Crewe Composition
is owned by Nolan and that no unambiguous valid instrument of transfer has been
executed by Nolan which could or did assign the Nolan Renewal Term Share to
Defendants or any of them.

B.  That Nolan is entitled to rescind the license of Music Publishing
Rights in the Nolan/Crewe Compositions by reason of the fundamental, material and
substantial breaches of the Split Publishing Agreement herein alleged and 1s and has
been ab initio the owner of all Music Publishing Rights in the Nolan/Crewe
Composition purported licensed to Defendants or any of them by Nolan, free and clear
of any right, title, interest or other charge thereon in favor of Defendants or any of them.

JURY DEMAND

Plaintiff demands a trial by jury on all claims for which trial by jury is allowed.

18
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1 PRAYER FOR RELIEF
2 WHEREFORE, Nolan prays for judgment against Defendants and each of them
3
as follows:
4
5 A. The actual, general compensatory and consequential damages in an

6 || amount to be proven at trial but no less than $20,000,000.
7
B.  For disgorgement of Defendants’ and each of their profits from the use,

9 || exploitation and turning to account of the Nolan/Crewe Compositions.

10 C.  Nolan’s attorney fees pursuant to Section 505 of the Copyright Act of 1976
1; as amended, and for costs of suit.

13 D.  For interest on each award of damages, as may be permitted on law.

14 E.  For a declaration that:

12 l. That Nolan Renewal Term Share of the Nolan/Crewe Compositions

17 || 1s owned by Nolan and that no unambiguous valid instrument of transfer has been
18 || executed by Nolan which could or did assign the Nolan Renewal Term Share to
Defendants or any of them.

21 2. That Nolan is entitled to rescind the license of Music Publishing
22 || Rights in the Nolan/Crewe Compositions by reason of the fundamental, material and
substantial breaches of the Split Publishing Agreement herein alleged and 1s and has

25 || been ab initio now the owner of all Music Publishing Rights in the Nolan/Crewe

19
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Compositions purported licensed to Defendants or any of them by Nolan, free and clear
of any right, title, interest or other charge thereon in favor of Defendants of any of them.

F. For such other and further relief as the Court may deem just and proper.
DATED: April 10,2019

STILLMAN & ASSOCIATES

By: /s/ Phiip #. Stillmaa

Philip H. Stillman
Attorneys for Plaintiff Kenny Nolan

20
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ROBERT S, CREWE
dba - "Heart'sDelight Mupic Company
1100 Alta Loma Road, Apt. 1005
Hollywood, California 90069

October 1, 1973

y Kenny Nplap dha C
Kanpy Nolan Publishing

1205 S, Crescent Heights
Los Angeles, California 90035

~Dear Kenny: .
Contemporaneousaly herewith, we are entering into a
Recording Artist Agreement, pursuant to which you shall render
your exclusive services as a vocalist and/or instrumentalist
to or on behalf of Robert 8. Crewe dba The Bob Crewe Generation
- a8 a recording artist in accordance with the terms thereof.
This will confirm our agreement and understanding with
respect to any and all musical compositions written in whole
or in part by you, alone or together with any other person
{other than Robert S, Crewe), which are now and/or may hereafter
be owned and/or controlled, directly or indirectly, by you,
Kenny Nolan Music Publishing Company and/or by any person, firm
or corporation affiliated with or related to any of the foregoing
(hereinafter individually and collectively referred to as
“Participant”); provided, however, it is understood and agreed
that those musical compositions enumerated on Schedule A hereto
- which have heretofore been assigned in part to another publisher,
shall not be subject to the terms of this agreement until and
unless the interest in said copyrights previously so assigned by

Participant ravert back to Participant during the term of this

agreement., The af tigned musical compositions, including
I ) #» 1 Nolan-Initial Disclosures 0004
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any and all arrangements and any and all versions thereof,
covered by this agreement are sometimes hereinafter referred
to as the "Compositions".

For good and valuable consideration, the receipt of
which is hereby acknowledged by each party hereto, it is agreed
as follows:

1. Company shall have the sole and exclusive right to
print, publish, sell, use and license the use of the Compositions
throughout the world, and to execute in its own name any and all
licenses and agreements whatsoever affécting or respectiﬁg the
Compositiona ;ncluding but not limited to licenseas for mechanical
reproduction, public performance, synchronizatién usea, merchan=-
dising, tie-ups, advertising and subpublication. This statement
of exclusive rights is only in clarificaﬁion and amplification
of the righte of Company hereunder and not in limitation thereof.

2. Company shall be entitled to receive and collect and
shall recelve and collect any and all revenue, income and sums
derived from the Compositions,

3, BExcept as otherwise expressly provided in Paragraph 21
hereof, relating to compositions composed by you, prior or sub-
sequent to the date hereof, in collaboration with Robert S. Crewe,
Company and Participant shall be co-owners of the Compositions
and, as such, shall each have an undivided fifty percent (50%)
of one hundred percent (100%) interest in and to said Compositions
and the copyrights thereto. Company agrees to pay and shall pay
to or on behalf of Participaﬂé fifty percent (50%) of one hundred .
percent (160%) of the net income as defined herein, 'actually-
received and derived by Company from the Compositions. Net
income for the purposes of this agreement shall be the grass |,

receipts of the Company with respect to the Compositions less
i jf'ﬂ_ Yy / Nolan-Initial Disclosures 0005
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. ., by Company to the Composers of the Compositions,
pursuant to the provisions of the songwriter's
contracts pertaining to the Compositions, which
agreements shall be in the form attached as
Exhibit "Y" hereto;

(b) Collection or other fees cuatomariiy and

actually charged by the Harry Fox Agency or any

othaer collection agent which may be used by Company:

(e) Administrative and exploitation expenses of

Company with respect to the Compositions including,

without limitation, registration fees, advertising’

and promotion expenses directly related to the

Compositiops, the costs of transcribing for léad

sheets, and the costs of producing demonstration

records to the extent such costs are not recoupable
from writerts royalties: provided, however, Company
agrees it will not incur any such'advertiéing and
promotional expenses chargeable to Participant as
hereinabove provided without first securing Partici-
pant's prior approval, which.shall nof unreasonably
be withheld; '

(dj Attorneys' fees, if any, actually paid by Company
.fér any agreements (other than the within agreemen£)
) affecting the Compositions; and

(e) The costs of printing, engraving, airanging and

ediﬁing printed gditipns of the Compositions, provided

that Company actually incurs such costs, and further

provided that Company may determine, in its discretion,

whether to print same. , : ' %
' ' df?jl,ﬁobn-
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by BMI or ASCAP, whichever is apéropriate based on £h¢ affili-
ation of the Writer of Writers of the parficular Compo;ition, “-
- Said societies shail be and hereby are authorized to collect
and reeceiverall such monies earned from the public'pérformance
of tﬁe Compositions and to pay.directly to Company one hundred
percent (100%) of the amount allocated by.said society a;
'the publisherfs public performance fees, _ i
5. Mechanical royalties for the Compositions for tﬁe &
United States and Canada shall be collectible by the Harfy
Fox Aéency or any other collection agent which may -be desig-\l
nated by Company, or Company may collect such royalties directly,
in Company's sole discretion,.p;ovided however, that Company
shall, in the case of any record company affiliated with
Company, issue the mechanical license directly to said record
company and collect mechanical royalties directly thergfrom, in
whicﬁ case there shall be no collection fee as referred to in
paragraph' 3 (c).
6. Statements as to monies payable hgreunder shall be
sent by Comp;ny to Participant semi~annually within asixty (60)
days after the end 92 each gsemi-annual calendag period.
'Statements shall be accompanied by appropriate paymeﬁts.‘
Part}cipant shall be deemed to have consenged'to all royglty
- statements and other accounts rendered By-Company ﬁo Partici-
pant, and said statemenés and other accodnts shall be binding
upon Pé&ticipant and not subject to any ;bjection for any
reason: unless specific objection in writing, setting forth
_the basis therenf, is given by Participont to Ccmpany within

ona {l) ‘yeor frowm the dato ronderad, Participont or u -
vortifiml putiiec aceountant in Jts behnlf may, at tonﬂDﬁ:EéE::, i
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-

Composition during Company‘s gsual business hours and upén*

Areasonaple.notiée. Said books relaﬁing to acéivitié; ‘and

receipts during any accounting period may onl& be examined

as aﬁoreaa{d during the one (1) year period following service

, i

by qupany of the statement for said'accbunting period: .
. .

7. Each party hereto shall give tffe other the equal

benefits of any warranties or representations which it
o A

‘obtained under any agreements affecting the Compositions,
8. Company shall have the sole right to prosecufe, }

defend, settle and comp}omise all suits and actions reséécting
+ the Compositions, and generally to do a;d perform all thinqs'
necessary concerning the same and the copyrights therein; ta
prevent and restrain the infringement of copyrights or other
rights Qiﬁh respect to the Compositions.. In the event of the
reco?ery by Company of any monies as a result of a judgment or
settlement, sué% monies shall be divided between Compa;y and
Particinnt on the same basis as is provided fof the division
of net income in Paragraph 3 above, after first deducting the
expenses of ‘'obtaining said monies, including counsel fees.
Participant shall have the‘right t6 provide ‘counsel for itself,
_but at its own expense, to assist in any such matter. Any
judgments against Company and any settlements by Company of
claim? ;gainst it respecting the Compositions, together with
cos£s and expenses including counsel fees, shall be covered
by theﬂindempity provisions of -Paragraph 13 hereof, and further
may ba' recovered from Participant pursuant to any representationg,
warrantiés.‘or covenants contained.in any aong&fiting agreement

executed by Participant as a composer with Company. With reapec%}

to any Compositions hereunder, Participant's indemnity payment

1i i th d shall be paid to Compan romptly upon
/k or obligation thereunder P N Al Disclosures 0008
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from Participant's share of performing fees, and Participant
hereby authorizes the performing rights societies referred to
in paragraph 2 above to make appropriate payment to Company

R

:grom Participant's share in accordance with the foregoing.

v . {T h 9. Participant shall not sell, transfer, assign,

.
~gsemteens

oxr otherwxse dispose of’ any interest in any musical composztions
subject to this agreement without first ofé erzng to Company
the right to buy or acquire such interest in the
. musicial‘ composxtlons subject to this agreement atitﬁe,. .
same bona fide ériée and pursuant to the same bona fide .
terms as may be.offered totParticipant by any responsible,
prospective and unrelated third party, which terms may, how-
avef, only provide for one payment of cash in lump sum or in-
atallmeﬂts. 'Participant agrees to give COmﬁany written notice,
Jhy certified mail, (which hotice ghall set forth the name of
the prospective buyexr, the price and all other terms contained
in such offer) of any such bona £ide and acceptable offer as
described above, and Company shall have thirty (30) days after
actual recezpt of such notice in which to not;fy Participant as
to whether or not it desires to acquzre an interest in musical
compositions subject hereto at the price and pursuant to the
terms set forth in said notice. In the event Company fails.
to give Participant notice within the said thirty (30) day
period that it is exerc;sing ita option to buy or acquire
the interest in the said copyrighta, then Partic;pant shall
’have the right to accept the bona fide offer by the pro-
spective purchaser, but only as set forth in Partitipant's

/& notice to CQﬁpany: provided however, if Participant does ' ET
! .

not accept thg bona fide offer -from a prospec‘yﬁ?.buyer
|dn-Hitial Disclosures 0009



Case 2:19-cv-02819-JFW-RAO Document 1 Filed 04/11/19 Page 28 of 60 Page ID #:28

- o . Cmr - mmmm e me e mve e mee e pees

graph shall once again be followed by Participant before
Participant may dispose of any interest in any copyright

of a musical composition subject to this agreement. S

10. The term of this %greement shall be for the,tenn"
of the copyright of the Compositions in éhe &nited States of
America and throughout the rest of the world and for the term
of any renewals or extensions thereof and of any derivative

-.copyrights in the Compositions, in the UpiteQ States of-America
and throughout the rest of the world.

ll. This agreement sets forth the entire understanding
between the parties, and cannot be changed, mcdified or cancelled
except by an instrument signed by the party sought to be bound.
This agreement shall be governgd by and construed under the
laws of the State of California applicable to agreements wholly
performed therein. Company shall have the right to assign
this agreement or ‘any of its rights hereunder to any party.

12, Participant hereby warrants and represents that it
has the right to enter inpo this agreement and to grant to
Company all of the rights granted herein, aﬁ? that the exercige
by Company of any and all of the rights granted to Company in
this agreement will not viclate or infringe upon any common
law or statutory rights of anf person, firm or corporation,
including, without limitation, contractual rights, copyrighta
and rights of-privacy. The rights granted herein are free and
clear of any ¢laims, demands, liens ér encumbrances. Participant
acknowledges ‘that Company has'the right io adminiéter and
publish compositions other than'the‘Compositions.

/4’ 13. Participant hereby indemnifies, saves and holds,

Company, its assigns, licensees and its and their directors,
‘ . . -« . Nokan-Initial-Disclosures 0010
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with'or.resulting from any breach of any of the warranties,

repreaentatidns‘or agreements made by Participant in this agreement
14, The respective addresses of Company and Participant

for all purposes of this agreement shall be set forth below,

until written notice of a new address shall be duly given to

.Company.ats 1100 Alta Loma Road, Apt. 1005, Hollywood,

California 90069; - , coe if to Parti-

cipgnt at : 1205 S, Crescent Heights, Los Angeles,

. California 90035,

Notices shall be in writing and shall be delivered by
hand (to an officer if the addressee is a corporation) or
deposited in the United States mails, postage prepaid, or
deposited in a telegraph office with all charges prepaid.
Notice shall be deemed given on the date of deposit in the
mails or telegraph office, or upon personal delivery.

15. No party shall be deemed or is intended to be a
third party beneficiary hereof unleﬁs spacific provision to
the contrary contained herein,

16. The parties hereto shall executeJany further docu-
ments including, without limitation, assignments of copyrights,
and do éll'acts necessary to fully effectuate ‘the éerms and
provisions of this agreement. .

17. Company may-enter into subpublishing agreements or

. license any Sf its rights:hereunder to, one or more other
persons, firms, ox corporations for.any one or more cqqgtries

. Mlmtial Disclosures 0011
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* . the date hereof and shall qontinue thereafter for a petfod an
' ‘ \one (1) year., Participant hereby grants to Company feur (4)
: ‘ separaée, irrevocable options, each to renew this agreement -
for a one (1) year term, such renewal terms to run conagcutively
{beginning-%t the expiration of the preceding term, all upon.
the ,same ‘terms and conditions applicable«to the initial term.
Each option her;;nder shall be deemed to automatically be |, .
exerciéed unless COmpany(gi;es Particiéant written riotice o%.
terminatian at least fifteen (15) days prior to the ddtg thgt
said preceding term her'eunder would otherwise commence in \
accordance with the provisions hereof., It is understood that
no termination of this agreement shall diminish, alter or '/

affect any right of Company in'andAto any Composition subject

to the terms ﬁeréof.

19. Durin? the initial term of this agreement, and any'

.renewal periods hereundex, Company shall pay Participant the

‘aum of Ona Hundred Fifty Dollara ($150.00) per week, which amount
shall constitute non-refundable, fully recoupable advance
paymenta which Company may recoup out of any and all sums due

to Participant pursuant to this or any other agreement between
Participant and Comp#ny and/or any other perason, firm or

- corporation related to or'affiliated with Company, it being
the gﬁéeratandinq and agreement of the parties hereto that there
shall be complete.cross—collateralization under this Ayreement
and said,Recording Artist Agreément. Notwithstanding anything
herein to the contrary, cOmpaﬁf agreaes that if at the end of any;
year during the term of thia Agreement, Participant has not

earned a grosa annual sum, including all weekly advance paypentq ~‘)

nd/or any other payments made to Participant pursuant to the ‘
/& ' ' A ol ftial Discissures 0012
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provisione of this Agreement, in excess of Ten Thousand

Dollars ($10,000,00) for any such year from Participant‘s.
activities in the entertainment field, Company shall pay
Participant the difference between (i) the gross amount paid

to or on behalf of Participant under this Agreemeﬁt during

said period, plus (ii) the gross amount actually earned by
Participant(other'ﬁhan under this Agreement) during said period
from Participant's activities in the entertainment field, in-
cluding but not limited to Participant's activities as a song-
writer, lead or background vocalist, instrumentalist and/or )
arranger, and the sum of Ten Thousand Dollars ($10,000,00).
Participant agrees to notify Company of the amount of any gross
income or other compensation received by Participant from its
and/or his andeavors in the entertainment field during each year
of the term of this Agreement, promptly upon receipt thereof.
Company agrees to pay to or on behalf of Participant any and
all monies payable to Participant pursuant to the provisionsa

of this Paragraph 19 hereof, within ten (10) daye from the last
day of such year during which any such amounts are payable as
hereinabove provided.

20. Each of the parties to this Agreement have been advised
that this Agreement, and the Recording Arxtist Agreement dated
concurrently herewith, have been drafted by Peter C. Bennett,
who either pr?aently and/or at various times in the past has
acted in one capacity or another as attorney for each of said
parties. Each party to this Agreement hereby acknowledges and
confirms that they irrevocably waive any conflict of interest,
which they may now or hereafter claim exists and/or existed from

said representation by Peter C, Bennett, in the past, presently,

19 Lo,
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and/or in the future. Furthermore, each of said parties
hereby irrevocably consents and agrees that any such prior
and/or present representation by Peter C. Bennett of either
of the parties to this Agreement shall not operate as a bar
to said attorney representing either of said parties in the
future with respect tg any matter or controversay, including
but not limited to any matter or controversy arising out of
this Agreement or any of the agreements referred to herein or
any other agreement which may hereafter be entered into between
the parties hereto, or which may otherwise concern either of
said parties.

21l. With respect to any musical compositions written by
Participant in collaboration with Robert S. Crewe, whether
written prior or subasequent to the date hereof, Participant
and Company agree that the copyright, and the net "publisher's
share" of any income payable on any such composition which is
subject to the texms of that certain Split-Publishing Agreement,
dated October 1, 1972, by and between Stone Diamond Music Corpo=-
ration and Robert S. Crewe, dba TannyBoy Music Company, shall
be subject to the following division:

. Stone Diamond Music Corporation...... 50%
COMPANY.cssseesorsortcasacsacccescsos 30%
Participant....ccoeeeevievrvccnccaaa. 20%

ﬁotwithstanding the foregoing, the parties hereto acknowledge
and confirm that Company has informed Participant that it
believed it had obtained an agreement with Stone Diamond Music
Corporation proyiding for the copyright, and the "publisher's
share" of the income therefrom, for "GONNA HATE MYSELF IN THE

MORNING (IF I LET YOU GO TONIGHT)" to be split equally

% 11 Nﬁmﬂalisclosures 0014
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(i.e. one~third each) by Stone Diamond, Company. and Paré&cipaet.
Howeveg, at the present time a dispute exists as to‘eﬁether
Stone Diamond did.in fact make a binding commitment with
respect to said composition and Participant agrees if this
.

controversy cannot be promptly and satisfactorily resolved, *
in Company's eo}e reasonable judgmeﬁt, thiie composition will
be subject to the 50-30-20 eplit hereinabove provided. Parti-
cdipant and Company agree that the division set forth heréinabove
(i.e. 50-30-20) will continue to apply if, upon expiraﬁion ?r
termination of said Octbber 1, 1972 Split-Publishing Agéeement

!

between Stone Diamond and TannyBoy, Company enters into a new

split-publishing agreement covering any musical compoaitidnef
written in whole or in part by Robert S, Crewe which requires
Crewe to convey a one-half (1/2) interest in and to any musical
composition written in whole or in part by Crewe which are sub-
ject to the terms of any euch new split-publishing aqreement to

i the other party or parties thereto. If any such new contract
providee!that any such party or parties with whom Crewe entera
into such new split-publishing agreement shall have leas than
a one-half (1/2) interest in and to any such musical compositions
written in whole or. in part by Crewe, then the intereat in any
.such copyrighp to be split by Crewe and Nolan subject to_the
terms- of this Agreement shall be proportionately increased. For
example, if under any such new split-publishinq agreement, Crewe
conveys a forty percent (40%) of one hundred percent (100%) in- ‘
terest in and to any such musical ccmpositione subject to this
agreement to the other party to such agreement and Crewe retains
sixty perxcent (60%) of one hundred percent (100%) of said interest

in and to said copyright, said sixty percent (60%) interest shall

@ divided as follows hereunder: Company = thirty~e erce
T . Nolan-Inf@ Disa resOO16
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LY.

. (36%) ; Participant - tuqnéy-four percent (24%), provided, -

however, in no event shall Participant's interest iﬁwany

‘ -

such Composition hereunder be reduced below‘twenty percent
(20%) without Participant's written approval, nor shall
Company'e.intereat in.any auch Composition co-written by .
Crewe and Nolan exceed fifty percent (56%) wit?out Parti-

cipant's written approval. ' ‘ T
. D { . l

"Participant"

enny Noldn dba
Kenny Nolan Publishing

. . “ N ' N .
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MUSICAL COMPOSITIONS EXCLUDED
FROM SPLIT-PUBLISHING AGREEMENT
BETWEEN HEART'SDELIGHT MUSIC
COMPANY AND KENNY NOLAN PUBLISHING

l, "I Bear Thunder" Language of Sound/
Kenny Nolan Publishing

2. "Little Bird {S5ing Your Song)" n n

3. “Plirtin'" Lion's Roar Music/
Kenny Nolan Publishing

Nolan-Initial Disclosures 0018
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AGREEMENT
This will confirm our understanding and agreement
concerning any an§ all musical compositions heretofore and/or
hereafter written by Bob Crewe in collaboration with Kenny
Nplan (hercinafﬁer referred to as the “"Co-written Compositions"),
which Crewe represents and warrants are and shall be subject
to the terms of that certain Split-Publishing and Administration
Agreement by and between Stone Diamond Music Corporation and
Bob Crewe, d/b/a TannyBoy Music Company, daﬁed October 1,
1972 (the "Agreement") and that certain similar agreement
between Heart's Delight Music Company and Kenny Nolan, d/b/a
Kenny Nolan Publishing Company, dated October 1, 1973, a copy
of which'TannyBoy has forwarded to Stone Diamond.
. l. The Co~written Compositions shall be registered
and copyrighted in the joint names of the three {3) copyright
proprietors thereof as follows: "TannyBoy Music Company/
‘Stone .Diamond Music Corporation/Kenny Nolan Publishing
Company", or in éuch other order as the parties shall agree
upon. With respect to each Co-written Composition,. Stone Diamond
shall, upon receipt of lead sheets and/or all other appropriate.
required information,. cause said Co-written Compositions: to be
copyrighted as set forth above. Without in any way detracting
from "the reservation of rights" hereinafter set forth, it is
understood and agreed that the copyright, and the net "publisher's
share” as defined in the Agreement of any income payable on,
any Co-written Compositbn{ shall be subject to the "following
division:

Stone Diamonq Music Corporation - 50%

Nolan-Initial Disclosures 0019
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2. Bob Crewe shall be, subject to Stone Diamond's
rights of recoupment, as set forth in the Agreement, entitled
to receive one-half (1/2) of the "writer's share" of any
income payable on any Co-written Comp?sitiunf, and Xenny
Nolan shall be, subject to Heart's Delight Music's rights
of recoupment, entitled to receive one<half (1/2) of the
writer's share of any income payable on any Co-written
Compositions. 1In this connection, Kenny Nolan irrevocably
authorizes Stone Diamond to pay Nolan's one-half (1/2) of said
writer's share to Heart's’Delight Music and Nolan agrees that
he shall look soldy to Heart's Delight Music for payment of
his “co-wfiter's sharé?. Stone Diamond agrees that Nolan's
"co-writer's ghare" shall be paid as hereinabove provided
without regard to' any then unpaid recoupment position of
Stone Dihmond, Motown Record Corporation and/or any affiliated
or'related company as against Bob Crewe, TannyBoy Music,
Saturday Music and/or any affiliated or related firms.

3. The parties hereto agree that Stone Diamond
shall have the absolute authority to, and Stone Diamond agrees

" that upon reéuest by Crewe, it shall issue mechanical and/or
similar appropriate licenses with respect to the Co-written
Compositions ﬂeretofore produced and/or to be p;oduced by Bob
Crewe hereafter for Motown Record Corporation, Warners Bros.
Records (Casablanca Records), 20th Century Fox Records and/or
under any other agreement providing for the recording artist
and/or producer's services of ei;her or both Bob Crewe
and Kenny Nolan, subject to'the terms sf the Agreement

. - . regarding the issuance of mechanical licenses.

4. The parties acknowledge that a controversy

presently exists with respect to the riqght of Stone Diamond

Nolan-Initial Disclosures 0020
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make to Bob Crewe, Saturday Music and/or TannyBoy Music prior
to the time Kenny Noian Publishing Company's “publisﬁer's
share" (as distinguished from Nolan's "co-writer's share")

is payable. The parties hereto expressly have agreed that
nothing contained herein shall be, or ‘shall be deemed to be,
a waiver o¥ ' 'admission: - or in any way prejudice their
rgspective posipioné'with respect to whether Kenny Nolan
Publishing is or is not entitled to receive its "publisher's
share" qf the'Co-written Compositions notwithstanding the

fact that' Stone Diamond and or Motown Record Corporation

may still be in a non-recouped position with respect to Crewe,
Saturday Music and/or TannyBoy Music at the time said payment
becomes due. 'Che parties agree to attempt to resolve this
controversy amicably and have agreed to submit to arbitration
on this point oply if this quegtion cannot be mutually resolved
to their satisfaction. . '

5. Bob Crewe, TannyBoy Music and Kenny Nolan represent
and warrant and agree that nothing contained in this present
agreement shall effect Stone Diamond's right to exploit and
administer the compositions.

6. Nothing cqntained in this present agreement shall
be interpreted to diminisb or detfact from-any rights which
étone Diamond has under and pursuant to the Agreement.

7. Each of the parties hereto ratifies and confirms
each and all of the terms of the Agreement.

8. . For purposes of Paragraph 1 of this lettexr agreement,

the question of priority cf recoﬁpment'or payment: of Kenny Nolan QEH;‘E

= vt et b
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RIDER ATTACHED TO AND MADE PART OF THE
AGREEMENT DATED JANUARY 18, 1974, BETWEEN STONE DIAMOND MUSIC
COMPANY, TANNYBOY MUSIC COMPANY, KENNY NOLAN PUBLISHING COMPANY ,

AND BOB CREWE AND KENNY NOLAN:

l. It is hereby agreed by the parties that in no
event shall any resolution of the controversy referred to in
Paragraph 4 of the agreement to which this rider is attached be
such as to entitle Kenny Nolan Publishing Company to more than
twenty percent (20%) of the publisher's share of the Co-written
Compositions and/or to more than fifty percent (50%) of the
writer's share of income from the Co-written Compositions.

2. It is hereby further agreed that if Bob Crewe and
Kenny Nolan should co-write any compositions with any other
writer or writers, then all such compositions shall be deemed to

"'be Co-written Compositions subject to the provisions of Paragraph

1 above; and in accordance herewith Kenny Nolan Publishing Com-
pany and any other publishing company, if any, which is entitled
to a percentage of publishers share of income,shall in no event
be entitled to receive, collectively, more than twenty percent
(20%) of the publishers share of income for such co;written com~
positions; and further in no event shall Kenny Nolan and any
other writer be entitled to receive in excess of fifty percent
{50%) of the writers share of income for such Co-written Composi-
tions.

The signatures of the respective parties listed below

indicate and acknowledge their agreement to the terms hereof.

January 18, 1974

Nolan-Initial Disclosures 0022
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A, e

Publishing Company's "publisher's share" as indicated in

! Paragraph 1 hereof is referred to as "the reservation of

rights".

Dated : January 18, 1974 STONE DIAMOND MUSIC CORPORATION

Nolan-Initial Disclosures 0023
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ROBERT S. CREWE
dba The Bob Crewe Generation
1100 N. Alta Loma Rd., #1005
Hollywood, California 90069

September 12, 1974

Kenny Nolan
1205 s. Crescent Heights
Los Angeles, Calif. 90035

Dear Kenny:

In accordance with our mutual understanding and agreement,
as set forth herein, I have agreed not to exercise my option
to extend, for an additional one (1) year term, that certain
exclusive recording artist agreement dated October 1, 1973,
between you and me dba The Bob Crewe Generation. Accordingly,
said exclusive recording artist agreement, and that certain
exclusive songwriter's and composer's and split-publishing
agreement, dated October 1, 1973, between you dba Kenny Nolan
Publishing Company and me dba Heart's Delight Music Company,
which is coterminous with said recording artist agreement, shall
both be deemed to be terminated on September 30, 1974; provided,
however, said termination shall not affect our respective rights
and obligations with respect to (i) any masters recorded by you
during the initial term of said exclusive recording artist
agreement and/or any masters that may be recorded by you
subsequent to said Septenber 30, 1974 termination date as
hereinafter provided and/or (ii) any musical compositions

subject to said songwriter's and split-publishing agreement,

Ar/ %
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all of which said musical compositions are expressly
designated on Schedule "A" attached hereto.

Consistent with the foregoing, we have mutually agreed
as follows: '

l. Notwithstanding the Septenber 30, 1974 termination
date of said exclusive recording artist agreement, you agree,
upon request by me, to continue to record as a lead and/or
background vocalist with that certain group known as "The
Eleventh Hour", and you agree that if so requested by me,
you will continue to do so record as a member of said group
for the entire duration of my existing agreement with 20th
Century-Fox Records providing for the production by me of
recordings by "The Eleventh Hour". We further agree that
nothing contained herein shall require me to actually use
you on all or any of "The Eleventh Hour" recordings produced
by me subsequent to said Septenber 30, 1974 termination date
nor give you the right to require me to do so; provided,
however, if I do elect to use your recording services as the
lead and/or featured singer and/or as a background singer on
said recordings by "The Eleventh Hour" produced by mé subsequent
to September 30, 1974, said services shall be deemed to be subject
to and in accordance with all of the terms and conditions of
your October 1, 1973 exclusive recording artist agreement

with me, except as otherwise expressly provided herein.

A/

o
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2. On and after said September 30, 1974 termination
date of said exclusive recording artist agreement, you shall
be free to record as a soloist and/or featured and/or lead
singer and/or background singer for anyone other than me,
subject to your reasonable availability, upon reasonable
notice to you, to record for me in accordance with the
provisions of Paragraph 1 of this Agreement; provided, of
course, you shall not be entitled to use, or authorize anyone
elase to use, the group name, "The Eleventh Hour", or any
variation thereof, or in anyway advertise that you are the
lead and/or the featured singer and/or a background singer
in said group.

3. To the extent that my agreement with 20th Century-
Fox Records may be interpreted as requiring me (or my designee)
to produce you either as a soloist and/or featured and/or lead '
singer and/or as a background singer under an agreement between
me and any other record company to whom I am under contract
as a record producer during the term of my agreement with
20th Century-Fox Records, before the exclusion in my agreement
with 20th Century-Fox Records permitting you to record for
anyone else would be operative, I hereby agree that I will
designate you or anyone else selected by you to be your
producer, and, if requested by you, I will contract as the
producer of said recordings with any such other record
company and/or record producer as you designate and thereafter
irrevocably and unconditionally assign, transfer and convey

to you and/or your designee any and all and/or royalties

LKA/
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and/or any compensation of any and every nature payable
with respect to records produced pursuant to the terms

of said contract. The consideration for my undertaking
under this Paragraph 3 is your agreement as set forth
herein, to continue to record, should I request you to

do so, as a member of "The Eleventh Houxr", notwithstanding
my election not to extend your exclusive recording artist
agreement with me and, in further consideration of your
agreeing to waive the guaranteed artist royalties that

you might otherwise have the right to claim, or might claim,
you are entitled to be paid for agreeing to continue to
record as a member of "The Eleventh Hour". I acknowledge
and agree that it is your position that you are not subject
to any restriction on your future recording services under
the terms of my agreement with 20th Century-Fox Records,
since you are not, and were not, a party to that agreement,
and that nothing contained in this Paragraph 3 of this
Agreement shall be deemed a waiver or in any way prejudice
your position as set forth herein.

4. 1In consideration of my agreeing that the only
musical compositions that shall remain subject to the terms
of your October 1, 1973 Songwriter's and split-publishing
agreement with me are those, and only those, compositions
specifically enumerated on Schedule "A" attached hereto,
you have agreed, subject to your other professional
commitments after September 30, 1974, to make yourself

reasonably available to work with me, to extent necessary

—4-
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to complete and/or rewrite any of said compositions which
were co-written by us; provided, however, that I agree

that I shall not have the right, without your approval, to
change any of said compositions of which you are the sole
writer and/or to insist that we be treated as co-writers on
any such compositions written solely by you if I should make
any changes or additions to any such musical composition with
your approval, unless you also agree, in writing, that I shall
receive co-writers credit and/or payment with respect to any
such composition.

5. Each of us hereby generally releases the other and
their respective agents, representatives, successors and
assigns from any and all claims, actions, suits or demands,
of any and every nature and kind, known or unknown, which
either of us may now or hereafter have, or claim to have,
arising out of or in connection with said exclusive recording
artist agreement and said songwriter's and split~publishing
agreement, except as expressly provided herein.

6. Each of us hereby waives and relinquishes all rights
and benefits afforded by Section 1542 of the Civil Code of
the State of California, which section reads as follows:

"A general release does not extend to claims
which the creditor does not know or suspect to
exist in his favor at the time of executing the

release, which if known by him must have materially

.affected his settlement with the
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Each of us understands that the facts in respect of

which the release made in this instrument is given may
- hereafter turn out to be other than or different from the

facts in that connection now known or believed by us to be
true; and we do hereby expressly accept and assum the risk
of the facts turning out ot be different and agree that this
instrument shall be and remain in all respects effective and
not subject to termination or rescission by virtue of any such
differences in facts.

Your signature in the space provided below will indicate

your approval of the contents of this letter.

Very truly yours,

Rober¥# S. Crewe dboeg
Bob Crewe Generation z
dba Heart's Delight sic
Company

AGREED TO AND APPROVED:

(AAANT

Kenny Ndlan indivj ually and
dba Kenny Nolan llahlng
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R r et
SONG TITLE WRITER(S)
"MY HAPPY BIRTHDAY BABY" Bob Crewe/Kenny Nolan
"SO GOoD" Bob Crewe/Kenny Nolan
“"MY BED" Bob Crewe/Kenny Nolan
"FAR AS WE FELT LIKE GOIN'" Bob Crewe/Kenny Nolan
" VOLCANO" Bob Crewe/Kenny Nolan
"WEDDING BY THE SEA" Bob Crewe/Kenny Nolan
"ONLY WANT TO BE NEAR YOU" Bob Crewe/Kenny Nolan
MS. MONA MORGAN Bob Crewe/Kenny Nolan
"HE DID YA GOOD (BUT I'LL DO Bob Crewe/Kenny Nolan
YOU BETTER"
"NASTY" Bob Crewe/Kenny Nolan
"GORILLA ROCK" Bob Crewe/Kenny Nolan
"LADY MARMALADE" Bob Crewe/Kenny Nolan
"RIDE, RIDE, RIDE" Bob. Crewe/Kenny Nolan
"DREAM ON" Bob Crewe/Kenny Nolan
“YOU'VE GOT ME SINGIN' AGAIN Bob Crewe/Kenny Nolan
"HICKORY" Bob Crewe/Kenny Nolan
"CHARISMA" Bob Crewe/Kenny Nolan
"MY EYES'ADORED YOU" Bob Crewe/Kenny Nolan
"HYMN TO HER" Bob Crewe/Kenny Nolan
"LOVERS " Bob Crewe/Kenny Nolan
" TOMORROW TONIGHT" Bob Crewe/Kenny Nolan
"MOTHER NATURE, FATHER TIME Bob Crewe/Kenny Nolan
(MADE ME LOVE You) "
"HATE MYSELF IN THE MORNING Bob Crewe/Kenny Nolan
(IF I LET YOU GO TONIGHT) *
"MY NAME IS BLACK" Bob Crewe/Kenny Nolan
"HOT TA TROT" Bob Crewe/Kenny Nolan
"S TRANGER" ewe/Kenny Nolan

A
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SCHEDULE "A"

SONG TITLE WRITER (S)

"MOON SONG" Bob Crewe/Kenny Nolan
"FINI" Bob Crewe/Kenny Nolan
"SPINNING WHEELS" Bob Crewe/Kenny Nolan
"SOMETIMES THE GOOD TIMES" Bob Crewe/Kenny Nolan
"WAKING UP TO LOVE" Bob Crewe/Kenny Nolan
"A GIRL'S GOOD~BYE" Bob Crewe/Kenny Nolan
"DON‘T LET A DAY GO BY" Bob Crewe/Kenny Nolan
"PAKE ME SERIOUSLY" Bob Crewe/Kenny Nolan
"IVY 'N ORK" Bob Crewe/Kenny Nolan
"LLOOKING OUT THE WINDOW" Bob Crewe/Kenny Nolan
“YOU WENT TOO FAR" Bob Crewe/Kenny Nolan
“SOMEBODY'S ALWAYS CRYING" Bob Crewe/Kenny Nolan
“PLANS" Bob Crewe/Kenny Nolan
“MELODIE" Bob Crewe/Kenny Nolan
"JUST A MAN" Bob Crewe/Kenny Nolan
“"CLAUDIA" Kenny Nolan

"WHERE DO THE STARS GO?" Kenny Nolan

"GOOD-BYE MY LOVE" Bob Crewe

"HAPPY LULLABY" Kenny Nolan

"MY WORLD WILL WAIT" Kenny Nolan
“"ZANZIBAR" Kenny Nolan

"GONNA PAINT MY MAILBOX BLUE" Kenny Nolan

"ROSES FOR LILLIE" Bob Crewe/Kenny Nolan
"LETTER TO MYSELF" Bob Crewe/Kenny Nolan
YOUR OWN ANNIVERSARY" Bob Crafvé/Eenny Nolan

%
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SCHEDULE "A'

SONG TITLE WRITER (S)
"UNEXPECTED PLEASURE" Bob Crewe/Kenny Nolan
"OH SaM" . Bob Crewe/Kenny Nolan
"I AM NOT AFRAID" Bob Crewe/Kenny Nolan
"ITALIAN MOVIE THEME" Kenny Nolan
"WORLD WITHOUT END" Bob Crewe/Kenny Nolan
“"BUNDLE OF LOVE" Bob Crewe/Kenny Nolan
"IN MY EYES FOREVER" Bob Crewe/Kenny Nolan
"WHAT A MORNIN', OH LORD" Bob Crewe/Kenny Nolan
"COOLING OFF" " Bob Crewe/Kenny Nolan
"THE BIGGER THEY ARE" Kenny Nolan

" LIGHTEN UP" Kenny Nolan
"BETHESDA FOUNTAI&" Bob Crewe/Kenny Nolan
"GET DANCIN'" Bob Crewe/Kenny Nolan
“DANCIN* KID" Kenny Nolan
"FINDER'S KEEPERS" Kenny Nolan
"SWING YOUR DADDY™ Kenny Nolan
"WORST KIND OF DREAM" ~ Kenny Nolan
" IDAHO" Kenny Nolan
“IF YOU CAN BE BAD (SO CAN I)" Bob Crewe/Kenny Nolan
“TEARS ARE HEAVY" Bob Crewe/Kenny Nolan
“ (CANC'HA HEAR) TOMORROW LAUGHIN'" Bob Crewe/Kenny Nolan

“MANDY (TAKE OFF YOUR RAINCOAT AND STAY Bob Crewe/Kenny Nolan
FOR AWHILE)"

"CHICKEN BONE" Bob Crewe/Kenny Nolan
“THE TURTLE DOVE SONG" Bob Crewe/Kenny Nolan
“TOUCH, DON'T TALK" Bob Crewe/Kenny Nolan
“"THE BOOGIE FLAP" Bob Crewe/Kenng, Nolan

- LW
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. . t
'

. o S, SEPTEMBER 26, 1976
: o Datads

Stone Diamond Music Corporxation
6464 sunset Boulevard : o T e .o
Hollywood, California 90028 ' .- - Co -

Gentlement

This will confirm our undaraténding\and aéroemenc
concerning any and all of those coertain musical coméosgpiona
written by Bob Crewa in collaboration w%th'xenny Nolan.which
are raferred to as the “Co-wtitteﬂ Compositions" in that
‘certain Agreémenp. d&téd'January 18, 1974, batween the parties
heraeto. : | Ce : . . Co
1. Notwithstanding anything contained in said Agreement to
the contrary, you and we have agreed as follows: .

(a) Stone Diamond Muaig COrpofaéion shall.pay the Zfirst
Saven Thousand Eight Hundred Dollars (67,006:00) payaﬁlo to
Kanny Nolan aoc his ono=half (%) of ono‘hﬁndrod parcon; (100%’
of tha "writer's sharé® of any income payable on any of said
CO-wfittéq Compositions directly to Heart's Délight‘Musia Company,
and Heart's Delight Museic nﬂall have tha right to rotain said ‘
amount for its sole benofirt, ané'Hearc'u Dalight Mueic shall naqt
be obligated to pay said amount over to Nolan..to the oxtant
ueart'é Dalight Music has no£ otherw;ae'fully recouped said
amount against advanceg haretofore made by Hearﬁ'e Delight
Music to ‘Nolan. Any and all monies payable to Nolan as his
one-half (}) of ona hundred percent (100%) of the "writer's
share" of any incoma payable on any of ;aia Co-writtaen Componitionn,

. in oxcoww of wudd fovan Thouwsand Bight andsad DOLLKYY {(¢7,000.00),

ohall be paid by Stone Diamond Music dirocﬁly to Kenny Nolan.@ig

. L) )
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{b) Subjéct to all of thebtormu and Eonéiﬁionu aot
forth horeiﬁ. stona Diamond Muaiﬁ agrees to pay diraéuly to
Kenny Nolan Publishing Company, Kenn} Nolan pﬁblishing Company's
twenty. parcent (20%).o£ one hundred percent  (100%) of the het
“publishers share" of gny’income paygble;on any of wsaid
Co=-written Compositions; Said paymenﬁ by Stone Diamond Music
to Kenny Nolan Publishing Company shall be made without rogaxd
to any then unpaid racoupment poaicion.of:stona Diamond Music
against Bob Crewe, TannyBoy Music Company; Saturday Music, Inc.
and/§§ any affilianoé or rolated firms; provided, nowaver, that
if all of said advances and/o? loans reooupabie by Stona Diamond
Music from Bob Crewa (as a aongwritor).‘T;nnyBoy Music cOmpanyf
Saturday Music, Inc. and/ox any.affi}iated.or relatad firms
‘have not:baan éully racoupad iy and/o? rapéid o Stone Diamond
on or before April 15, 1977 {i.e. on §r bafore the due date
of the fourth (4th) asami~-annyal accountxng to be rendered by

l Stone Diamond Music to nob Crewa and Kenny Nolan, as songwrzters,
and to TannyBoy Music and Kcnny Nolan Publmshxng COmpany, ao
co-ownaers (togather wzgh'stone Diamond) ofithe Co~written
Compositions auﬁeequbht to the date hoxéof,‘then; and only
then,Asuone Diamond, accting in its 9910 discretion, héy elect
to again reiy onn “tha resexrvation of righta" rafarred to in ':
Paragraphs 1 and B of said January ld,.1974 Agreementvbétween
the parties hareto.

(c) In tho ovent Stone Diamond elocts to exercise its
option to again rely upon Jthe re?eryation of rights" roeforred
to in eubparagraph (b) hereof, thon the proviéiona of Paxagraph 4
of @aid Jdnuary 18, 1974 Agroemont ohall again bo affoctive, and
peudxng oxther a mutually amicablo nolutxon or an award in

* arbitration f;nally Yoaolving Lhc controvoxsy doncribod iangb

Do
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said Parxagraph 4 of sazd January 18, 1974 Agxecment, stono
Diamond shall have the right to withhold payment of Kennj
Nolan Publ;ah;ng Company o6 portion (i.o. twonty porcent (20%)
-of one-hundred percent (100%)) of the publxsher s share of
any income with.respect to the CO-written Compbaitiono.~ '
Accordingly, in the event Stone Diamond Music Lo otill in';“
non-rocouped position with respact to any ldana and/or
) advanées that it ﬁaa the right to'recoup fxom Bob Crewe {aa
‘a éongwriter), TannyBoy Mus;c, éaturday Music, Iné. and/or '
any aff;l;ated or related £ixma on 0cLobar 13, 1977 (i.e. onf
the due date of the f£ifth (5th) eemx-annual accountxng to
. be rendered by Stone Diamond with respect to said Co-writton
Coméositiona subsequent to the date heteof).;Stone Diamond
Music may withhold ény furthef payments of Kenny Nolan’ o
. Publishing Company{s "pub;iaherzsvshare" oé any income from
| cﬁa Co~written Compositions gntix'said cont;o&ofoy io>£inal1y
xesolved, ' ‘ ?_l ' o
(d) .'I‘c.v) tho:; extent tha£ Kenny Nolarn Publishing Company
and Stona D;amond Muaie cannot amicdbly~ranol§e tha controvexsy
raefaerred to in Paragraph 4 of said Janua?y 18, 1974 Adreemont
" to thoir mutual satisfaction, if it je nubuequonﬁly détormined
by arbitration that Stone ‘Diamond's position regarding ite
right to recoup all of the loans and advanceu‘roﬁerred to
heroinabove prior to the time that it is obiiéatod to pay
Konny Nolan Publishing Co@pany its "publiahar'o ohare" (asn
diatinguished froﬁ Nolan's “co-w;iter'a‘shate") of any incomo
from tho Co-written CompositiQns ig upheld..xcnny Nolan herehy
aérooo that{Stono Diamond Music may thoroaftor rocoup an amount .
'equnl to tho."pﬁbliehor‘u sharao" thorotofora pdid by Stone

Diamond Music to Kohny Nolan Publishing Company puxasuant to thofkﬁ&

N .
.

R -,.’-
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provisions of subparagraph (b) hureof out of Kenny ﬁolan'u_
antire co-writer's sharo of any incoms payable to Nolan by |
Stone Diaﬁohd with respect to the Co-written Compouitiona..
© Btono Diamond Music.chall havae th§ right to raecoup éaid loans
and advances out of Kanny Nolan's ontirxe co;writor’u uhare;
until said loans and advancon tecoupahlé by Stono Diamond‘
Music from Bob Crowe (ae a songwrlter), TannyBoy Music,’ SaLurdaj
; Music, Inc.. atc., havé beon fully recouped. It in undarutood
_'and agread that nothxng contained 1n this subparagraph (d) .
or in said January 18, 1974 Agroament ahéll be .dacmed to ”';
constitute a Waiqpr of‘any rights that Keﬁny Nolan, as a
Qritor Snd/ér Kenﬁy ﬁolan Publishing Company, as a co-ownér‘
of said Co-written Compositions, may otherwise havo purnuantr
to thae taerms of that certain oxcluaiye songwriter's -and
composer's and split-publiching agreement, datad 0cqober 1,
1973, between Kenny Nolan dba Kenny Nolan deliahing COmpAny and
. Bob Crewe dba Heart's Delight Music chﬁany:_.provided,'howcvar,‘
that to the oxtentlxcnny Nolan,iau a'w:iter..and Kenny'Nolan'
Publishing Company, as co-ownaer of the Co-written Compositions,
are paid directly by Stono Dia#ond Munic his and itnfco~wr£tur'u
and co-owner's share, of said income from said Co-written
Compositions, respectively, said payments shall be deemad
to haQé bean paid pursuant to the terms of‘aaid Octoborx 1,
1973 Agreement. ‘
‘2. In considarxation of Stone Diamond Mu;ic‘n exacution of
this Aéreement, Kenny Nolan and Bob Crewe both agree, aubjoct
to reasonable advance written notico and -theix ochor'prior

profecsional commitmentus, o coneult with represcntativos

of Stono Diamond concorning .aid Co-writtan Compogitions, an 615

. ’ ’4‘
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and whoa ¥equootod by Stona Diamond Music, to make such
demos, at Stona Diaqond'Mus;c'B sgle cost and‘expanno, of
any agd all of said Co-~writton 006positionh ao and when
réduested bf Stono Diamond Muaic,;and to generally asniat
Stone Diamond Muaic, ag may bo raasonaﬁi& requested by Stone
Diamond Muaiﬁ,-éo halp secur; recordings of gaid c°~wxitten
cOmposxtxons by oLher rocordmng artiste and/or record producoru.
3. Except as otherwlse exprassly provxded herein, paid

"~ Januaxy 18. 1974 Agxeoment betweon tha partxaa horoto is hereby
rat;:zad, approvod and confzrmod. and said January ]B. 1974
' ngreement shall coqqmnuo in full forca-aid foectiau horaby,

amended.

. 1nd1v16ually and dba
. Heart'a Dalight Music Company .

R i . and dba TannyBoy Music Cogpany . .
l A,/,//(/W

N f»ﬁy' ’ enny / Nolan, ind;v;dually and oba
: : .Konny Nolan Publioh;ng Company

AGREED 70 AND APPROVED Coo o T
STONE DIAMOND MUSIC CORPORATION . . |/ - ' 4
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Exhibit 2



v

SCHEDULE "a"

Koo ol |
SONG TITLE WRITER(S!
"MY HAPPY BIRTHDAY BABY" Bob Crewe/Kenny
"80 GooDp" Bob Crewe/Kenny
"MY BED" Bob Crewe/Kenny
"FAR AS WE FELT LIKE GOIN'" Bob Crewe/Kenny
"VOLCANO" Bob Crewe/Kenny
"WEDDING BY THE SEA" Bob Crewe/Kenny
"ONLY WANT TO BE NEAR YOU" Bob Crewe/Kenny
MS. MONA MORGAN Bob Crewe/Kenny
"HE DID YA GOOD (BUT I'LL DO Bob Crewe/kenny
YOU BETTER"
"NASTY" Bob Crewe/Kenny
"GORILLA ROCK" Bob Crewe/Kenny
"LADY MARMALADE" Bob Crewe/Kenny
“"RIDE, RIDE, RIDE" Bob. Crewe/Kenny
"DREAM ON" Bob Crewe/Kenny
“YOU'VE GOT ME SINGIN' AGAIN Bob CreWe/Kenny
"HICKORY" Bob Crewe/Kenny
“"CHARISMA" Bob Crewe/Kenny
"MY EYES'ADORED YOU" Bob Crewe/Kenny
"HYMN TO HER" Bob Crewe/Kenny
"LOVERS " Bob Crewe/Kenny
" TOMORROW TONIGHT" Bob Crewe/Kenny
"MOTHER NATURE, FATHER TIME Bob Crewe/Kenny
(MADE ME LOVE You)"
"HATE MYSELF IN THE MORNING Bob Crewe/Kenny
(IF I LET YOU GO TONIGHT)"
"MY NAME IS BLACK" Bob Crewe/Kenny
"HOT TA TROT" Bob Crewe/Kenny
"STRANGER" ewe/Kenny

A

Nolan
Nolan
Nolan
Nolan
Nolan
Nolan
Nolan
Nolan

Nolan

Nolan
Nolan
Nolan
Nolan
Nolan
Nolan
Nolan
Nolan
Nolan
Nolan
Nolan
Nolan

Nolan

Nolan

Nolan
Nolan

Nolan
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SCHEDULE "A"

SONG TITLE WRITER (S)

"MOON SONG" Bob Crewe/Kenny Nolan
"FINI" Bob Crewe/Kenny Nolan
"SPINNING WHEELS" Bob Crewe/Kenny Nolan
"SOMETIMES THE GOOD TIMES" Bob Crewe/Kenny Nolan
"WAKING UP TO LOVE" Bob Crewe/Kenny Nolan
“A GIRL'S GOOD~BYE" Bob Crewe/Kenny Nolan
"DON‘T LET A DAY GO BY" Bob Crewe/Kenny Nolan
"TAKE ME SERIOUSLY" Bob Crewe/Kenny Nolan
"IVY 'N OAK" Bob Crewe/Kenny Nolan
“LOOKING OUT THE WINDOW" Bob Crewe/Kenny Nolan
“YOU WENT TOO FAR" Bob Crewe/Kenny Nolan
"SOMEBODY'S ALWAYS CRYING" Bob Crewe/Kenny Nolan
“PLANS" Bob Crewe/Kenny Nolan
“MELODIE" Bob Crewe/Kenny Nolan
"JUST A MAN" Bob Crewe/Kenny Nolan
“"CLAUDIA" Kenny Nolan

“"WHERE DO THE STARS GO?" Kenny Nolan

"GOOD-BYE MY LOVE" Bob Crewe

"HAPPY LULLABY" Kenny Nolan

"MY WORLD WILL WAIT" Kenny Nolan
"ZANZIBAR" Kenny Nolan

"GONNA PAINT MY MAILBOX BLUE" Kenny Nolan

"ROSES FOR LILLIE" Bob Crewe/Kenny Nolan
"LETTER TO MYSELF" Bob Crewe/Kenny Nolan
"OUR OWN ANNIVERSARY" Bob Crgig/Eenny Nolan

N
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SCHEDULE "A"

SONG TITLE WRITER(S)

"UNEXPECTED PLEASURE" Bob Crewe/Kenny Nolan

"OH SAM" Bob Crewe/Kenny Nolan

"I AM NOT AFRAID" Bob Crewe/Kenny Nolan

"ITALIAN MOVIE THEME" Kenny Nolan

"WORLD WITHOUT END" Bob Crewe/Kenny Nolan

"BUNDLE OF LOVE" Bob Crewe/Kenny Nolan

"IN MY EYES FOREVER" Bob Crewe/Kenny Nolan

"WHAT A MORNIN', OH LORD" Bob Crewe/Kenny Nolan

"COOLING OFF" Bob Crewe/Kenny Nolan

"THE BIGGER THEY ARE" Kenny Nolan

"LIGHTEN UP" Kenny Nolan

"BETHESDA FOUNTAIN" Bob Crewe/Kenny Nolan

"GET DANCIN'" Bob Crewe/Kenny Nolan

“DANCIN' KID" Kenny Nolan

"FINDER'S KEEPERS" Kenny Nolan

"SWING YOUR DADDY" Kenny Nolan

"WORST KIND OF DREAM"

_ Kenny Nolan

" IDAHO" Kenny Nolan

“"IF YOU CAN BE BAD (SO CAN I)" Bob Crewe/l(enny Nolan
“TEARS ARE HEAVY" Bob Crewe/Kenny Nolan
" (CANC'HA HEAR) TOMORROW LAUGHIN'" Bob Crewe/Kenny Nolan
"MANDY (TAKE OFF YOUR RAINCOAT AND STAY Bob Crewe/Kenny Nolan

FOR AWHILE)"

"CHICKEN BONE" Bob Crewe/Kenny Nolan
“"THE TURTLE DOVE SONG" Bob Crewe/Kenny Nolan
“TOUCH, DON'T TALK" Bob Crewe/Kenny Nolan
“THE BOOGIE FLAP" Bob Crewe/Ke Nolan

/4
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Exhibit 3
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Attached to Mutual Release, Compromise

and Settlement Agreement, between Coral

Rock Music Corporation, et al and Kenny
Nolan, et al, dated as of October 1, 1976

"Unrestricted Compositions"

1.
2.
3.
4.
5.,

"A Penny For Your Thoughts"

"Boy Meets Girl"

"Breakaway" (Not Completed)

"Can't Find Love (In The Yellow Pages)"
"Cherry Pie Guy"

"Dandylion" (Not Completed)

"Dial 'L' For The Love Squad"
"Guardian Angel"” (Not Completed)

"Hey There Little Firefly"

"Highwire"

"Hotcakes"

"Hot Lava"

"If You Ever Stopped Callin' Me Baby"
"I Like Dreamin'"

"Island Jive"

"Jimbo Salsa"

"Latin Love Affair" (Not Completed)
"Love's Grown Deep"

"Lost And Found"

"Mama's Little Corner Of The World"
"Monnette"

"0ld Fashion Girl"

"Philly Hound"

"Ride A Wild Horse"

"Stash That Butt, Sucker"

"Strollin'"

"Take Your Mama For A Ride"

"Time Ain't Time Enough"

"Today I Met The Girl I'm Gonna Marry"
"Time Bomb" (Not Completed)

"We're Havin' A Party (It's Gonna Be Alright)"
"What's The Use"

"With My Compliments" (Not Completed)
"You Ran And Told Your Mama"

"Restricted Compositions"

L.

"Come On, Back"

"High Rollin' Man" (Not Completed)

"Holiday" (Not Completed)

"Honey You Can't Take It Back"

"Icy Fingers" (Not Completed)

"It'll Only Take A Minute"

"Just Another Flower In Bobby's Garden" (Not Completed)
"Mississippi Gambler" (Not Completed)

"Pay Day" (Not Completed)

"Peaceful Journey" (Not Completed)

"Stolen Moments (Are Precious Moments)" (Not Completed)
"Talk A Little Louder" (Not Completed)

"We'll Never Make The Hayride Anne"

"My Valentine"
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Compositions Referred to In Subdivision (ii) of Paragraph 3(c) of The
Mutual Release, Compromise and Settlement Agreement
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"Get Dancin'"
"Swing Your Daddy"
"Finder's Keeper's"
"Worst Kinda Dream"
"Dancin' Kid"
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