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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

CHERYL JAMES and SANDRA DENTON, Case No.
p/k/a SALT-N-PEPA,
COMPLAINT FOR:
Plaintiffs,
(1) DECLARATORY RELIEF
V. (2) CONVERSION
UMG RECORDINGS, INC., a Delaware DEMAND FOR TRIAL BY JURY
corporation doing business as Universal Music
Group,
Defendant.
NATURE OF THE ACTION
I. Plaintiffs Cheryl James (“James”) and Sandra Denton (“Denton’), professionally

known as the rap and hip-hop group Salt-N-Pepa (together, “Plaintiffs”) are worldwide music
icons from Queens, New York who among their many accolades and achievements: were the first
females to be certified platinum by the Recording Industry Association of America (“RIAA”);
have an average of 5,000,000 monthly streams on Spotify; have over 1,000,000,000 streams
worldwide; have sold more than 15,000,000 physical copies of albums in the US according to the
RIAA; were the first female rap group to ever win a Grammy; were the first female rap group to
be awarded a Grammy lifetime achievement award; were given a star on the Hollywood Walk of
Fame; and, later this year, will become the second female hip-hop artists in history to be inducted
into the Rock & Roll Hall of Fame.

2. During the course of their nearly four decades’ long careers in the music industry,
Plaintiffs not only transformed the genre but created, recorded, and performed some of the most
famous hits of the twentieth century. As the “First Females of Rap,” Plaintiffs dared to take on
modesty-critics and address taboo topics as one of the first all-female rap acts, paving the way for
subsequent generations of powerful and commercially successful female rap and hip-hop artists.

Each year, their music is licensed in countless television shows and movies and is ubiquitous at
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weddings and other celebrations. The cross-generational appeal and depth of love for their music
is evidenced by the fact that their chart topping single “Push It” which first charted in 1987 has
not only been streamed more than 200,000,000 times but recently charted again in the United
Kingdom. Plaintiffs’ global appeal is further underscored by the fact that they have toured and
performed all over the world, including in places like Moscow, Russia, which historically has
welcomed few American musicians.

3. Unsurprisingly, Plaintiffs’ musical catalog is not only extensive; it is highly
valuable. The royalties generated by their sound recordings are significant, generating
approximately $1,000,000 in the past five months in synchronization licenses alone, and
generating tens of millions of dollars annually through all forms of exploitation, despite the fact
that decades have passed since the release of their major hits and that there have been little to no
recent marketing efforts.

4. Since 1986, Defendant UMG Recordings, Inc.! has held a copyright grant from
Plaintiffs. This grant has given UMG the right to exploit Plaintiffs’ master recordings and retain a
portion of all monies earned by Plaintiffs from the commercial exploitation of their work.
Critically, however, Section 203 of the Copyright Act of 1976 gives Plaintiffs the right to take
back their rights in connection with certain sound recordings after a certain amount of time has
lapsed since the original grant. In 2022, eager to retake full ownership of their art and legacy,
Plaintiffs sought to exercise their rights under Section 203 and served timely Notices of
Termination upon UMG.

5. Inexplicably, UMG has refused to honor Plaintiffs’ Notices of Termination. To the
contrary, UMG has indicated that it will hold Plaintiffs’ rights hostage even if it means tanking the
value of Plaintiffs’ music catalogue and depriving their fans of access to their work. To this end,
UMG has removed Plaintiffs’ music from streaming platforms and otherwise made it unavailable
for commercial exploitation in the U.S.

6. UMG’s self-interested and heavy-handed tactics may be effective when deployed

against lesser known or less commercially successful artists. Plaintiffs, however, will not tolerate

! UMG Recordings, Inc., is referred to herein as “UMG”, “UMG/Universal Music” or “Defendant..”

-
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disrespect from UMG who has benefitted greatly from Plaintiffs’ enormous and immeasurable
contributions to the industry as artists, rappers, icons, and women—often in the face of immense
odds and despite enormous industry pressure. Plaintiffs are not willing to bend to pressure from a
record label that, upon information and belief, has already profited by an amount of more than one
hundred million dollars from their work. Nor will Plaintiffs be easily intimidated by UMG’s
misguided attempt to gain leverage by demonetizing their catalogue.

7. Defendant’s behavior is not only improper but evidences a complete disregard for
the history of Section 203 of the Copyright Act and the rights that it grants to Plaintiffs with respect
to the sound recordings at issue.

8. As a result, Plaintiffs are filing this action in an effort to obtain what Section 203
of the Copyright Act entitles them to receive: unfettered rights to their own sound recordings.

0. Since the first Copyright Act was enacted in 1790, that Act, and the several
successive copyright statutes, have always provided a second chance for authors (or their heirs) to
reclaim copyrights from grants made by authors around the time that they originally created the
works. While some of the details of those laws, including the length of the terms and statutory
scheme of the terminations involved, have changed and evolved, the strong “second chance”
concept has remained. In fact, the very first act, the Copyright Act of 1790, borrowed that concept
from the first copyright law—the English Statute of Anne which was enacted in England in 1709.
The theme continued in the Copyright Acts of 1831, 1870, and 1909.

10. This is also true of the Copyright Act of 1976. Although Section 203 of the
Copyright Act of 1976 substantially modified the Act of 1909, Congress ensured that the “second
chance” policy embedded in the Act of 1909 remained in full force.

1. Specifically, Section 203 allows authors (a term that includes both songwriters and
recording artists) to terminate grants of copyright ownership thirty-five (35) years after the initial
grant, generally computed from the date of the publication of those works subject to the grant.

12. In enacting Section 203, Congress was clear that it intended to protect authors and
their heirs from “the unequal bargaining position of authors” in dealing with unpublished works,

because of “the impossibility of [an author] determining [his or her] work’s prior value until it has

3.
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been exploited.” H.R.Rep. No. 94-1476, at 124 (1976).

13. In other words, Section 203 reflects an acknowledgment by Congress that many
artists—Ilike Plaintiffs—will naturally have less bargaining power at the beginning of their careers
than they might otherwise have after achieving commercial success. The termination right
embedded in Section 203 seeks to account for this and to prevent record labels or publishers from
unfairly benefiting from the initial power imbalance between the contracting parties.

14.  Despite Congress’ clearly articulated purpose for enacting Section 203, recording
artists like Plaintiffs have faced stubborn and unfounded disregard of their federal legal rights by
recording companies like Defendant.

15. Here, Plaintiffs served timely Notices of Termination upon Defendant pursuant to
Section 203 of the Copyright Act. To date, however, Defendant has refused to honor the Notices
of Termination.

16.  Defendant’s refusal to acknowledge the effective dates of termination for Plaintiffs’
sound recordings effectively stymies Plaintiffs’ ability to enter into a new agreement with a third
party regarding these sound recordings. It also prevents Plaintiffs from exploiting the sound
recordings themselves, as is their right under the law.

17.  Moreover, as of the filing of this Complaint, UMG has “taken down” the sound
recordings from all commercial platforms and ceased commercial exploitation in the United States.
In other words, UMG is effectively punishing Plaintiffs for daring to assert their rights by
preventing them from reaping any commercial benefit from and/or otherwise exploiting the sound
recordings after the effective date of termination set forth on the Notices of Termination.

18. Upon information and belief, Defendant’s actions are designed to negatively impact
and/or effectively destroy the very salability and commercial value to Plaintiffs of the post-
termination rights in the recordings that the Copyright Act expressly guarantees.

19. On account of Defendant’s repeated, methodical, and willful interference with
Plaintiffs’ rights, and Defendant’s effective conversion, Plaintiffs seek recovery of actual and
punitive damages, as well as injunctive and declaratory relief to establish their rights in and to the

sound recordings.
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THE PARTIES

20. Plaintiff Cheryl James (professionally known as “Salt”) is a critically-acclaimed
rapper, songwriter, and performer who is best known for her work as a member of the platinum-
selling female hip-hop group Salt-N-Pepa.

21.  Plaintiff Sandra Denton (professionally known as “Pepa”) is also a critically-
acclaimed rapper, songwriter, and performer who is best known for her work as a member of the
platinum-selling female hip-hop group Salt-N-Pepa. In addition to working as a recording artist,
Denton also entertains audiences as a published author and actress, appearing in television shows
and films such as “Let’s Talk About Pep” and “Growing Up Hip Hop.”

22. James and Denton constitute a majority of the authors of the sound recordings at
issue and have standing to assert their claims pursuant to 17 U.S.C. § 203(b)(3).

23. Defendant UMG Recordings, Inc. is an American global music corporation
organized under Delaware law. It is also known as and does business interchangeably as “UMG”
and “Universal Music Group.” Its principal place of business and global corporate headquarters is
located at 2220 Colorado Avenue, Santa Monica, California. UMG also maintains U.S.
headquarters at 1755 Broadway, New York City, New York offices, where Island Records, Def
Jam Recordings, Geffen Records, and other of UMG’s labels are headquartered.

24. In corporate filings with the State of California, where it is registered as a foreign
corporation, UMG describes its business as “manag[ing] recorded music assets.”

25. UMG is a record label, as well as a global music conglomerate, and has released
music under the Universal and Mercury imprints. It is also the successor-in-interest to several other
companies and/or brands within the Universal Music Group, including, but not limited to, London
Records, MCA Records, PolyGram Records, and Next Plateau Records, and all of the companies
to which UMG/Universal Music Group succeeded by merger, acquisition, business combination,
restructuring, or operation of law.

26. UMBG is the world’s largest record label by market share and is considered one of
the “Big Three” record labels, along with Sony Music and Warner Music Group.

27.  UMG’s website terms and conditions states that “all notices not related to these Site
Terms and Conditions should be sent to: UMG Recordings, Inc., 2220 Colorado Ave., Santa
Monica, CA 90404.” UMG’s website further provided that notice “must be in writing” and “shall


https://en.wikipedia.org/wiki/Island_Records
https://en.wikipedia.org/wiki/Def_Jam_Recordings
https://en.wikipedia.org/wiki/Def_Jam_Recordings
https://en.wikipedia.org/wiki/Geffen_Records
https://en.wikipedia.org/wiki/Record_label#3
https://en.wikipedia.org/wiki/Sony_Music
https://en.wikipedia.org/wiki/Warner_Music_Group
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be given by . .. .certified mail[.]” Defendant provided these instructions and directives with
respect to all the labels and brands identified on the Universal Music Group website, including the
other labels and brands under the Universal Music Group “umbrella” and within the
UMG/Universal Music conglomerate.

28. Consistent with UMG’s instructions, Plaintiffs sent written Notices of Termination
via certified mail to UMG at 2220 Colorado Avenue in Santa Monica, California.

29.  UMG received the Notices of Termination as evidenced by their response thereto,
which is detailed herein.

30. The legal and business affairs staff of UMG has full and complete access to all
relevant and pertinent documents and information relating to UMG, including decades-old
recording agreements, correspondence, royalty statements, financial analysis, sales information,
catalogue database information, so-called “metadata” for all releases (including various
identification codes utilized in the music industry for tracking digital performances and sales),
release dates and dates of publication, and revenue information of all kinds and nature.

31.  This access to documents and information extends not only to UMG, but the
corporations and entities that have been subsumed or merged into UMG, including, but not limited

to, London Records, MCA Records, PolyGram Records, and Next Plateau Records.

JURISDICTION AND VENUE
32. This is a civil action seeking declaratory and injunctive relief under the Copyright
Act, 17 U.S.C. § 101 et seq.
33. This Court has original subject matter jurisdiction of this action pursuant to 28

U.S.C. §§ 1331 and 1338(a).

34. This Court has supplemental jurisdiction over this action pursuant to 28 U.S.C. §
1367(a) in that the New York state law claim arises directly from the common nucleus of operative
facts set forth in the claim arising in federal question jurisdiction.

35.  The Court is empowered to issue a declaratory judgment and further necessary or
proper relief pursuant to 28 U.S.C. §§ 2201 and 2202.

36.  Venue is proper in this District pursuant to 28 U.S.C. §§ 1391(b) and (c) and

1400(a) both because UMG is subject to personal jurisdiction in this District and because a

-6-
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substantial part of the events or omissions by UMG giving rise to the claims occurred in this

District.

FACTUAL BACKGROUND

37. Plaintiffs hereby incorporate the allegations set forth in paragraphs 1 through 36
above, as though fully set forth herein.

38. James and Denton began their storied careers as recording artists in 1985, when
they started recording rhymes while working together at Sears and both were attending nursing
school at Queensborough Community College in Queens, New York.

39. James and Denton first released a sound recording called “The Showstopper” under
the group name Super Nature. “The Showstopper” was an answer rap to artist Doug E. Fresh’s hit
“The Show,” which was frequently being aired on the radio at the time.

40. James’ and Denton’s “The Showstopper” was a modest success. Fans called into
radio stations asking for “The Showstopper” by Salt And Pepper because of the song lyrics “right
now I’m gonna show you how it’s supposed to be ‘cause we, the salt and pepper MCs.” James’
then-boyfriend and later-producer, Herb Azor (professionally known as Hurby/Hurvy Luv Bug
Azor) (“Azor”), suggested changing the duo’s name. The group Salt-N-Pepa was born.

41. On May 15, 1986, James and Denton, acting together as Salt-N-Pepa, entered into
a production agreement with Azor’s production company, Noise In the Attic Productions, Inc.
(“NITA”) (referred to herein as the “1986 NITA Production Agreement”).

42. The 1986 NITA Production Agreement covered Salt-N-Pepa’s exclusive recording
services to record more sound recordings and release possible albums to the public.

43. Critically, the 1986 NITA Production Agreement also includes a grant of the rights
to Salt-N-Pepa’s sound recordings: “As between Company [NITA] and Artist, Company [NITA]
shall be the sole and exclusive owner of any and all rights, title and/or interest in and to the master
recordings recorded hereunder, including but not limited to the worldwide sound copyrights

therein and the renewal rights thereto.” Ex. A, 1986 NITA Agreement at § H.
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44.  Importantly, the 1986 NITA Production Agreement contains no language
whatsoever to the effect that the sound recordings are “works made for hire” as that term is defined
under the Copyright Act of 1976.

45. That same day, on May 15, 1986, Salt-N-Pepa’s producer, Azor, entered into a
distribution agreement with Next Plateau Records, Inc. (“Next Plateau Records” or “NPR”)
(referred to herein as the “1986 NPR Agreement”).

46. The 1986 NPR Agreement covered the distribution and promotion of Salt-N-Pepa’s
sound recordings to be released alone and/or with upcoming albums. James and Denton are not
signatories to the 1986 NPR Agreement, however, they did sign an inducement attached to the
agreement which states in relevant part that James and Denton each “hereby specifically guarantee
the performance by Producer [Azor] of all the warranties and representations and covenants made
in [the 1986 NITA Agreement and] hereby make all of the warranties and representations made to
[Next Plateau Records] in said agreement, grant [Next Plateau Records] all of the rights and
remedies therein granted to [Next Plateau Records] and agree to perform all of the obligations
therein undertaken to be performed for [Next Plateau Records] and undertake to be bound thereby
as though [each] was a party to said agreement.” Ex. B, 1986 NPR Agreement at pg. 23 9 1.

47.  Importantly, the 1986 NPR Agreement also contains no language whatsoever to the
effect that the sound recordings to be distributed thereunder are “works made for hire” as that term
is defined under the Copyright Act of 1976. Rather, the 1986 NPR Agreement states in relevant
part: “All Sides recorded during the Term shall be recorded by Producer [Azor] on [Next Plateau
Records]’s behalf and all records made therefrom, together with the performances embodied
therein, shall, from the inception of their creation, be entirely the property of [Next Plateau
Records] in perpetuity, throughout the Territory, free of any claim whatsoever by Producer [Azor],
Artist [James and Denton] or by any persons deriving any rights or interests from Producer [Azor]
or Artist [James and Denton] and [Next Plateau Records] shall have the right to secure the sound

recording (P) copyright in and to the Sides in [Next Plateau Records]’s name as the owner and
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author thereof and to secure any and all renewals of such copyright.” Ex. B, 1986 NPR Agreement
atpg.495.

48. The 1986 NPR Agreement is coterminous with the 1986 NITA Agreement.

49.  James and Denton quickly made a name for themselves with their unique, female-
driven blend of rap and hip-hop music.

50. Their debut album, Hot, Cool & Vicious (1986), sold over one million copies in the
United States, making them the first female rap act to achieve gold and platinum status by the
RIAA. The album originally included the sound recordings: (i) “Beauty and the Beat,” (ii)
“Tramp,” (iii) “T’ll Take Your Man,” (iv) “It’s All Right,” (v) “Chick on the Side,” (vi) “I Desire,”
(vii) “The Showstopper,” and (viii) “My Mike Sounds Nice.”

51.  In 1987, the sound recording “Tramp” was rereleased as a single with a B-side
sound recording called “Push It.” “Push It” was subsequently remixed by a San Francisco DJ
named Cameron Paul. This remix of “Push It” was ultimately added to a 1987 rerelease of the
album Hot, Cool & Vicious, along with remixes of “Tramp” and “Chick on the Side” which
replaced those sound recordings on the original 1986 album.

52. “Push It” quickly became a global phenomenon achieving unprecedented
commercial success. Among other things, it was nominated for a Grammy Award and became
Salt-N-Pepa’s first platinum single in the United States.

53. It remains popular to this day. Indeed, as of the date of filing of this Complaint,
“Push It” has been streamed more than 210,000,000 times on Spotify alone, despite Spotify
launching to the public over twenty years following the initial commercial release of “Push It”.

54.  Ultimately, Salt-N-Pepa released several immensely successful albums pursuant

to the terms of the 1986 NPR Agreement and 1986 NITA Agreement:

a. Hot, Cool & Vicious (1986 & 1987?%), which includes the sound
recordings: (i) “Beauty and the Beat,” (ii) “Tramp,” (iii) “I’ll

2 As noted supra, “Tramp” was released in 1987 with “Push-It” on the B-side; the entire album was subsequently re-
released in 1987 containing remixes to “Push It,” “Tramp,” and “Chick on the Side.”

9.
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Take Your Man,” (iv) “It’s All Right,” (v) “Chick on the Side,”
(vi) “I Desire,” (vii) “The Showstopper,” (viii) “My Mike
Sounds Nice,” and (ix) “Push It.”

b. A4 Salt With a Deadly Pepa (1988), which includes the sound
recordings: (i) “Intro Jam,” (ii) “A Salt With a Deadly Pepa,”
(111) “I Like It Like That,” (iv) “Solo Power (Let’s Get Paid),”
(v) “Shake Your Thang,” (vi) “I Gotcha,” (vii) “Let the Rhythm
Rum,” (viii) “Get Up Everybody (Get Up),” (ix) “Spinderella’s
Not a Fella (But a Girl D.J.),” (x) “Solo Power (Syncopated
Soul),” (x1) “Twist and Shout,” and (xii) “Hyped on the Mic.”

c. Blacks’ Magic (1990), which includes the sound recordings: (i)
“Expression,” (i1) “Doper than Dope,” (iii) “Negro wit’ an Ego,”
(1v) “You Showed Me,” (v) “Do You Want Me,” (vi) “Swift,”
(vii) “I Like to Party,” (viii) “Blacks’ Magic,” (ix) “Start the
Party,” (x) “Let’s Talk About Sex,” (xi) “I Don’t Know,” (xii)
“Live and Let Die,” and (xiii) “Independent.”

d. A Blitz of Salt-N-Pepa Hits (1990), which includes the sound
recordings: (i) “Push It (U.K. Remix),” (i1) “Expression (Brixton
Remix),” (iii) “Independent (Brixton Remix),” (iv) “Shake Your
Thang (Hurvy Luv Bug Re-Edit),” (v) “Get Up Everybody (Get
Up) (Steevee-O Re-Edit),” (vi) “Tramp (Hurvy Luv Bug
Remix),” (vil) “My Mic Sounds Nice (D.J. Mark The 45 King
Remix),” (viii) “I Gotcha (Once Again) (Steevee-O Remix),”
(ix) “I’ll Take Your Man (Quicksilver Re-Edit),” and (x) “It’s
Alright (Hurvy Luv Bug Remix).”

e. The Greatest Hits (1991), which includes re-releases of some of
their most popular sound recordings: (i) “Push It,” (ii)
Expression (Brixton Bass Edit),” (iii)) “Independent
(Independent Funk Vocal),” (iv) “Shake Your Thang (It’s Your
Thing),” (v) “Twist And Shout,” (vi) “Let’s Talk About Sex,”
(vii) “I Like It Like That,” (viii) “Tramp,” (ix) “Do You Want
Me (Remix),” (x) “My Mic Sounds Nice,” (xi) “I’ll Take Your
Man,” (xii) “I Gotcha,” (xiii) “I Am Down,” and (xiv) “You
Showed Me (The Born Again Mix).”

55.  Plaintiffs’ third album, Blacks’ Magic (1990), featured several hit sound
recordings, such as “Expression” (certified platinum), “Do You Want Me” (certified gold), and
“Let’s Talk about Sex” (also certified gold). The album sold approximately one million copies in

the United States and further solidified Salt-N-Pepa’s place in music history.

-10-
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56.  After releasing several incredibly popular albums and dozens of critically-
acclaimed sound recordings, on July 1, 1992, James, Denton, and NITA entered into an agreement
with London Records (referred to herein as the “1992 London Agreement”). The 1992 London
Agreement was for the exclusive recording services of Plaintiffs. It is acknowledged by NITA to
London Records that subsequent to the complete execution of the 1986 NPR Agreement, Herb
Azor and Hugh Azor assigned all of their rights and obligations under the 1986 NPR Agreement
to NITA. It also acknowledged that, as of July 1, 1992, all of Next Plateau Records’ rights in the
1986 NPR Agreement (excluding any music publishing rights), were to be assigned to London
Records. James and Denton approved the assignment and ratified the terms of the 1986 NPR
Agreement and agreed to be bound to London Records in the same manner as they were bound to
Next Plateau Records prior to the assignment to London Records. Ex. C, 1992 London Agreement
at 9 1(b).

57.  Importantly, the 1992 London Agreement contains no language whatsoever to the
effect that the sound recordings to be distributed thereunder are “works made for hire” as that term
is defined under the Copyright Act of 1976.

58. That same day, July 1, 1992, James and Denton entered into a letter agreement with
Noise In the Attic Productions, Inc. (hereinafter referred to as the “1992 NITA Agreement”). The
1992 NITA Agreement acknowledged that there were two albums left to be recorded under the
1986 NITA Production Agreement and 1986 NPR Agreement. Ex. D, 1992 NITA Agreement at
q1.3

59. The 1992 NITA Agreement also does not contain any language whatsoever to the
effect that the sound recordings to be produced thereunder are “works made for hire” as that term
is defined under the Copyright Act of 1976.

60. The 1992 NITA Agreement is coterminous with the 1992 London Agreement.

3 Idol Makers, Inc., Azor’s management company, is also referred to in this Agreement.

-11-
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61.  Around the same time, James and Denton reprised the lyrics of their hit-song “Let’s
Talk About Sex” and made a music video called “Let’s Talk About AIDS” (1992) which was used
in connection with a special hosted by Peter Jennings on ABC called “Growing Up in the Age of
Aids.”

62.  Plaintiffs’ decision to write and release this sound recording speaks to their desire
as artists to not only to be commercially successful but culturally impactful as they sought to use
their platform to educate the public about a sexually transmitted disease and lessen the stigma
experienced by those suffering from it.

63. Thereafter, James and Denton went on to create the album Very Necessary (1993),
which includes the sound recordings: (i) “Groove Me,” (ii) “No One Does It Better,” (iii)
“Somebody’s Getting” On My Nerves,” (iv) “Whatta Man,” (v) “None of Your Business,” (vi)
“Step,” (vii) “Shoop (Remix),” (viii) “Heaven or Hell,” (ix) “Big Shot,” (x) “Sexy Noises Turn
Me On,” (xi) “Somma Time Man,” (xii) “Break of Dawn,” and (xiii) “I’ve Got AIDS.”

64.  The album sold more than seven million copies worldwide (including five million
in the United States) and was the highest-selling rap album by a female act (solo or group) in
history at the time. In addition, “None of Your Business” earned them the 1995 Grammy Award
for Best Rap Performance by a Duo or Group, making them one of the first female rap acts to win
a Grammy Award (along with Queen Latifah who also won an award during the same ceremony).

65. James and Denton also released several sound recordings as singles or EPs,
including, without limitation, “Emphatically No” (1994).*

66.  Dubbed “The First Females of Rap,” James and Denton greatly influenced the
future of rap and hip-hop by being one of the first all-female rap acts. At the time of Salt-N-Pepa’s
beginnings, media outlets denigrated sexist lyrics and videos that objectified women in popular

rap and hip-hop music. Many feminists derided the genres of rap and hip-hop because of their

4 James and Denton went on to release additional sound recordings in the albums Brand New (1997), The Best of
Salt-N-Pepa (1999), 20" Century Masters: The Millennium Collection (2008) and Icon (2011), which are not at
issue in this case.

-12-
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male-dominated focus, misogynistic connotations, and negative portrayal of women. But Salt-N-
Pepa boldly changed the look of rap and hip-hop. They were not afraid to talk about sex and to
share their thoughts about men. Their sound recordings “Let’s Talk About Sex” and “None of
Your Business,” for example, were huge hits. They talked candidly about women’s sexuality and
empowerment when such topics were frowned upon, heavily criticized, and called taboo. They
were at times classified as promiscuous or a bad influence; but, in reality, James and Denton were
changing the music industry and, through their music, were giving women around the world a way
to celebrate women’s empowerment and liberation. Reflecting on their legacy, James sums it up:
“Like so many women before us we have an anointing of breaking down barriers for women in
hip-hop. And I think it’s important that we have represented women in an inspirational way — as
bosses, as women who have persevered through adversity and misogyny in this business, as
mothers, as real women who’ve gone through real-life situations and kept it pushing.”

67. Salt-N-Pepa’s sound recordings are immensely popular, critically acclaimed, and
award-winning. Their music is praised for its creative, bold, and empowering lyrics. As noted
above, they have also never shied away from addressing issues previously considered taboo in the
male-dominated hip-hop industry.

68.  James and Denton are one of the best-selling rap acts of all time and they continue
to receive and gain recognition for their work decades after releasing some of their best-known
hits.

69.  Upon information and belief, Plaintiffs are also one of the best and most widely
known rap acts of all time.

70. The industry has recognized their success. James and Denton have been nominated
for and are recipients of several coveted awards. In addition to winning the Grammy Award in

1995, their work has been nominated for a Grammy Award on four other occasions.

13-
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71.  In 2021, James and Denton won the Grammy Lifetime Achievement Award for
their lifetime ““creative contributions of outstanding artistic significance to the field of recording.””

72.  James and Denton have also been nominated for and recipients of awards from the
American Music Awards, the MTV Video Music Awards, the VH1 Hip Hop Honors Awards, the
Soul Train Music Awards, the Soul Train Lady of Soul Awards, and the Nickelodeon Kids’ Choice
Awards.

73.  In 2022, Plaintiffs were honored with a star on the Hollywood Walk of Fame in
recognition not only of their success but of how they paved the way for future female rap artists.

74.  Further underscoring both their popularity and their enduring impact on the music
industry, it was recently announced that James and Denton are going to be inducted into the Rock
& Roll Hall of Fame in November 2025. This news also highlights their unique position as female,
minority artists since, to date, induction is an honor that has been granted to only 80 women out
of more than 900 inductees. In addition, their induction will mark only the second time in history
that a female hip-hop artist has received this honor and will double the number of black women
who have received the honor.

75.  Pursuant to Section 203 of the Copyright Act, James and Denton have the right to
serve a Notice of Termination to terminate the grant of rights made to a record label, generally
thirty-five (35) years after the publication of those sound recordings.

76.  UMG is the current grantee of Plaintiffs’ sound recordings as successor-in-interest
to Next Plateau Records and London Records.

77. As a result, on March 22, 2022, James and Denton served their Notice of
Termination pursuant to Section 203 of the Copyright Act to UMG.

78. That same day, on March 22, 2022, James and Denton submitted the Notice of

Termination to be recorded with the United States Copyright Office.

3 https://web.archive.org/web/20150328225623/http://www.grammy.org/recording-academy/awards/lifetime-
awards.
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79.  OnMay 10, 2022, a United States Copyright Office recordation specialist requested
that the Notice of Termination be amended to specify effective dates of termination for each sound
recording based on the date of grant or date of publication.

80. In response, on May 13, 2022, James and Denton submitted an Amended Notice of
Termination with the additional requested information and served their Amended Notice of
Termination pursuant to Section 203 of the Copyright Act to UMG. Ex. E, Notices of Termination.

81. Thus, the Notices of Termination have been duly and correctly served upon the
UMG as the current grantee.

82. The Notices of Termination advised UMG of Plaintiffs’” exercise of their statutory
rights and the effective termination dates of the copyrights in their sound recordings.

83.  Upon information and belief, UMG did not acknowledge Plaintiffs’ rights after
receipt of the Notices of Termination.

84. Rather, on June 27, 2022, UMG sent a letter to Plaintiffs informing them that UMG
was taking the position that the Notices of Termination were “invalid and ineffective” because, in
UMG’s opinion, Plaintiffs’ had not made a grant or transfer of the sound recordings to UMG’s
predecessors, and in the alternative, the sound recordings should be considered “works made for
hire” as that term is defined under the Copyright Act of 1976. Ex. F, UMG’s June 27, 2022
Response to Plaintiffs’ Notices of Termination. UMG also alleged that the Notices of Termination
were ineffective because UMG’s predecessors — Next Plateau Records and London Records — had
indicated on the copyright registrations for the works that they were the respective authors and
owners as the “employers for hire.” See id. UMG additionally alleged that Plaintiffs were time-
barred from exercising their termination rights. See id.

85. On May 15, 2024, Defendant halted commercial exploitation of dozens of
Plaintiffs’ sound recordings by “taking down” the sound recordings from streaming platforms and
distribution channels.

86.  UMG’s punitive measure of “taking down” the sound recordings (which, ironically,

can be viewed as an acknowledgment by UMG that it no longer had exploitation rights) rather than
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relinquishing control of them to the rightful owners, means that Plaintiffs were not only denied
their rights to the sound recordings but that substantial royalties that would have otherwise been
collected from the sound recordings were also lost.

87. On July 12, 2024, the parties entered into a Section 203 Exploitation Agreement
whereby UMG agreed to continue exploitation of the sound recordings appearing on the albums
Hot, Cool & Vicious (1986 & 1987) and 4 Salt With a Deadly Pepa (1988) while the parties
attempted to resolve their dispute concerning Plaintiffs’ termination rights. Ex. G, § 203
Exploitation Agreement.

88. As noted above, ironically, UMG’s decision to remove the sound recordings from
distribution prior to execution of the Section 203 Exploitation Agreement appears to be an implicit
recognition by UMG of the legitimacy/effectiveness of the Notices of Termination. In other words,
despite UMG’s ongoing refusal to publicly recognize Plaintiffs’ rights to exploit the sound
recordings themselves, UMG appears to be concerned (at least internally) that it may not actually
have the right to exploit the sound recordings anymore either because of Plaintiffs’ Notices of
Termination. Yet, despite apparently recognizing that it can no longer legally profit from the sound
recordings absent Plaintiffs’ permission, UMG continues to claim ownership of the sound
recordings that the Copyright Act clearly states must be returned to their authors, Plaintiffs, upon
each sound recordings’ effective date of termination.

89. On September 12, 2024, Plaintiffs advised UMG that it appeared that at the time of
UMG’s letter dated June 27, 2022, UMG did not possess and/or had not reviewed all of the
information necessary to make a determination on Plaintiffs’ termination rights. Ex. H, Plaintiff’s
September 12, 2024 Reply Letter re Notices of Termination. Specifically, Plaintiffs pointed out
that UMG did not reference and, as a result, appeared to have failed to consider the implications
of the 1986 NITA Agreement, which contained a grant or transfer of rights from Plaintiffs to NITA
in and to the sound recordings. /d. Plaintiffs also pointed out that the 1986 NITA Agreement does

not include language stating that the sound recordings are “works made for hire.” /d.
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90. As evidenced in the Notices of Termination, the effective dates of termination for
the sound recordings appearing on the albums Hot, Cool & Vicious (1986 & 1987) and 4 Salt With
a Deadly Pepa (1988) were on or around May 15, 2024. Ex. E, Notices of Termination.

91.  Asaresult, on or around May 15, 2024, the rights to those sound recordings should
have automatically been reverted back to Plaintiffs. Notably, this was effectively acknowledged
as such by UMG, as this is the very same day that UMG “took down” the sound recordings
appearing on those albums.

92.  In addition, the effective dates of termination for the sound recordings appearing
on the album Blacks’ Magic (1990) were on or around November 13, 2024 (in the case of one
sound recording on the album) and March 19, 2025 (with respect to the remaining sound recordings
on the album). Ex. E, Notices of Termination. The rights to those sound recordings should have
automatically been reverted back to Plaintiffs as of the effective date of termination.

93. Additionally, as evidenced in the Notices of Termination, the effective dates of
termination for the sound recordings appearing on the album A Blitz of Salt-N-Pepa Hits (1990)
are upcoming on or around November 20, 2025. Ex. E, Notices of Termination. The rights to
those sound recordings should automatically revert back to Plaintiffs upon those effective dates of
termination.

94, Furthermore, as evidenced in the Notices of Termination, the effective dates of
termination for the sound recordings appearing on the albums Very Necessary (1993) and The
Greatest Hits (1991) are upcoming on or around May 15, 2026. Ex. E, Notices of Termination.
The rights to those sound recordings should automatically revert back to Plaintiffs upon those
effective dates of termination.

95. Finally, as evidenced in the Notices of Termination, the effective dates of
termination for the sound recordings appearing as singles and EPs — (i) “Let’s Talk About AIDS”
(1994), and (ii) “Emphatically No” (1994) — are upcoming on or around May 15, 2026. Ex. E,
Notices of Termination. The rights to those sound recordings should automatically revert back to

Plaintiffs upon those effective dates of termination.
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96.  Unfortunately, the parties have not been able to resolve their differences with
respect to the Notices of Termination, and UMG has proven unable or unwilling to make a
meaningful monetary offer in exchange for continued rights to Plaintiffs’ sound recordings.

97.  UMG makes no legitimate argument against the effectiveness of the Notices of
Termination.

98.  Instead, UMG appears to take the position that it can unilaterally decide when
and/or if a recording artist is entitled to termination. This is not the law, and UMG does not have
this power. Rather, the Copyright Act expressly states that “[u]pon the effective date of
termination, all rights under the title that were covered by the terminated grants revert to the
author.” 17 U.S.C. § 203(b). This reversion is obligatory, not discretionary.

99, As a result, on April 1, 2025, Plaintiffs were compelled to terminate the Section
203 Exploitation Agreement in writing. Ex. I, Letter to UMG.

100.  On April 10, 2025, UMG responded stating, among other things, that it “continu[es]
to dispute the validity and effectiveness of the [Notices of Termination].” Ex. J, UMG Response
to Termination of Exploitation Agreement.

101. UMG further informed Plaintiffs that it was “ceasing all U.S. exploitation of the
Sound Recordings at this time.” /d.

102.  Upon information and belief, UMG has, in fact, halted exploitation of the relevant
sound recordings in the United States, thereby effectively demonetizing Plaintiffs’ catalogue—
months before Plaintiffs’ are set to be inducted into the Hall of Fame.

103.  Upon information and belief, this is an effort by UMG to pressure Plaintiffs into
giving up on their effort to recoup their rights to their sound recordings. Plaintiffs are not willing
to do so.

104. For all of these reasons, Plaintiffs are compelled to initiate this lawsuit and seek

relief from the Court.
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FIRST CLAIM FOR RELIEF
(Declaratory Relief)

105.  Plaintiffs hereby incorporate the allegations set forth in paragraphs 1 through 104
above, as though fully set forth herein.

106. Pursuant to Section 203 of the Copyright Act, Plaintiffs have the right to serve
Notices of Termination to terminate the grant of rights made to a record label, generally thirty-five
(35) years after the publication of those recordings.

107. The Notices of Termination have been duly and correctly recorded in the United
States Copyright Office and served upon UMG as the current grantee. Ex. E, Notices of
Termination.

108.  Pursuant to the Notice of Termination, Plaintiffs are the authors and current owners
of the United States copyrights in and to the sound recordings.

109. The effective dates of termination for the sound recordings appearing on the albums
Hot, Cool & Vicious (1986 & 1987) and A4 Salt With a Deadly Pepa (1988) have passed. Ex. E,
Notices of Termination. The effective dates of termination of those sound recordings was on or
around May 15, 2024, and the rights to those sound recordings should have automatically been
reverted back to Plaintiffs.

110. In addition, the effective dates of termination for the sound recordings appearing
on the album Blacks’ Magic (1990) have also passed. Ex. E, Notices of Termination. The
effective dates of termination of those sounds recordings were on or around November 13, 2024
(in the case of one sound recording on the album) and March 19, 2025 (with respect to the
remaining sound recordings on the album), and the rights to those sound recordings should have
automatically been reverted back to Plaintiffs.

111. As evidenced in the Notices of Termination, the effective dates of termination for
the sound recordings appearing on the album A4 Blitz of Salt-N-Pepa Hits (1990), is upcoming on

or around November 20, 2025. The rights to those sound recordings should automatically revert
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back to Plaintiffs upon those effective dates of termination.

112. As evidenced in the Notices of Termination, the effective dates of termination for
the sound recordings appearing on the albums Very Necessary (1993) and The Greatest Hits
(1991) are upcoming on or around May 15, 2026. The rights to those sound recordings should
automatically revert back to Plaintiffs upon those effective dates of termination.

113. As evidenced in the Notices of Termination, the effective dates of termination for
the sound recordings appearing as singles and EPs — (i) “Let’s Talk About AIDS” (1994), and (ii)
“Emphatically No” (1994) — are upcoming on or around May 15, 2026. The rights to those sound
recordings should automatically revert back to Plaintiffs upon those effective dates of termination.

114.  Under Section 106 of the Copyright Act, the copyright owner of a sound recording
has the exclusive right to reproduce and distribute the sound recordings, including, but not limited
to, in phonorecords, and to exploit or authorize the exploitation of interactive streams and digital
downloads of the sound recordings through subscription or non-subscription of online digital
music services.

115. Pursuant to the Notices of Termination, Plaintiffs are or will be the owners of the
copyrights in and to the above-referenced sound recordings as of the upcoming effective dates of
termination.

116.  On June 27, 2022, counsel for UMG sent Plaintiffs a letter setting forth UMG’s
legal positions for its claims that the Notices of Termination were invalid, and, in addition,
demanded that Plaintiffs “refrain from attempting to exploit the sound recordings, or taking any
other actions interfering with UMG’s continuing rights in the sound recordings.” Ex. F, UMG
Response to Notices of Termination. In doing so, UMG confirmed that it had no intention of
reverting the sound recordings with upcoming effective dates of termination to Plaintiffs.

117.  Upon information and belief, on or around May 15, 2024, Defendant halted
commercial exploitation of Plaintiffs’ sound recordings appearing on the albums Hot, Cool &
Vicious (1986 & 1987) and A Salt With a Deadly Pepa (1988). Defendant’s punitive measure of

“taking down” the sound recordings rather than continuing to exploit them means that Plaintiffs
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were not only denied their rights to the sound recordings but that substantial royalties that would
have otherwise been collected from the sound recordings were also lost.

118.  Asdiscussed supra, ironically, UMG’s choice to remove the sound recordings from
distribution appears to be an implicit recognition by UMG of the legitimacy/effectiveness of the
Notices of Termination. Regardless, UMG continues to claim ownership of the sound recordings
that the Copyright Act clearly states have returned to their authors, Plaintiffs, upon each sound
recordings’ effective date of termination.

119.  On July 12, 2024, the parties entered into a Section 203 Exploitation Agreement
whereby the parties agreed that Defendant could continue exploitation of the sound recordings
appearing on the albums Hot, Cool & Vicious (1986 & 1987) and A Salt With a Deadly Pepa
(1988) while the parties attempted to resolve their dispute concerning Plaintiffs’ termination rights.
Ex. G, § 203 Exploitation Agreement.

120. In light of UMG’s apparent unwillingness to acknowledge Plaintiff’s reclaimed
rights, upon information and belief, UMG used the Section 203 Exploitation Agreement to delay
Plaintiffs ability to recoup their rights and, as a result, has failed to negotiate in good faith and/or
make any meaningful offer to Plaintiffs in an attempt to resolve the dispute with Plaintiffs.

121. In light of UMG’s apparent unwillingness to reach a resolution, on April 1, 2025,
Plaintiffs terminated the Section 203 Exploitation Agreement in order to reclaim the rights to their
sound recordings. Ex. I, Letter to UMG.

122. On April 10, 2025, UMG responded, stating that it “continufes] to dispute the
validity and effectiveness of the [Notices of Termination].” Ex. J, UMG Response to Termination
of Exploitation Agreement.

123. UMG also informed Plaintiffs that it was “ceasing all U.S. exploitation of the Sound
Recordings at this time.” /d. Upon information and belief, this has occurred.

124.  Based upon the foregoing facts, pursuant to 28 U.S.C. § 2201 and 2022, a case of
actual and present controversy within the jurisdiction of this court has arisen and now exists

between Plaintiffs and Defendant, concerning their respective rights and duties concerning the
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Notices of Termination. Specifically, Plaintiffs contend that the sound recordings are not (and

cannot) be treated as “works made for hire” since, among other things:

a. None of the operative agreements contain language to the
effect that the sound recordings are “works made for hire” as
that term is defined under the Copyright Act of 1976;

b. There are no facts that would establish that Plaintiffs were
ever in an employer-employee relationship with Defendant,
or any of their affiliated or related companies, at the time
Plaintiffs entered into the recording agreements, or during
the time that the sound recordings were created;

c. The release of sound recordings that were created by
Plaintiffs in an “album” form, as is typical in the music
industry, do not constitute a “contribution to a collective
work,” or a “compilation,” as those terms are used in § 101
of the Copyright Act, and do not qualify the sound
recordings as “works made for hire;”

d. Sound recordings created and delivered pursuant to a
recording agreement are not “specially ordered” or
“commissioned works,” as such terms are used in § 101 of
the Copyright Act, thereby disqualifying any sound
recording as a “work made for hire;”

e. The exercise by Plaintiffs of their rights under § 203 of the
Copyright Act to terminate the original grant, and to
thereafter exploit the sound recordings after the effective
dates of termination, does not constitute a breach of contract
of the recording agreements;

f. The assertion of rights by recording artists under § 203 of the
Copyright Act are not “time-barred.”

125. Plaintiffs desire a judicial determination of their rights and duties, and a present
declaration that their Notices of Termination are valid, the dates of termination are effective, their
termination rights for the sound recordings have vested or will vest in the near future, any such
vesting must be immediately acknowledged by Defendant through a prompt transfer of all rights
in the sound recordings to Plaintiffs, and Defendant’s disregard of the rights of Plaintiffs violates

the Copyright Act.
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126. In the absence of prompt and immediate declaratory relief, Plaintiffs will continue
to be damaged and to experience significant uncertainty with respect to their termination rights
and they will be unable to accurately calculate the value of their rights given the future,
indeterminate cloud hanging over their rights by UMG. They will be left to await the virtually
certain future event of Defendant’s infringement of their copyrights and then incur years of
additional delay before gaining clarity and vindication of their rights. In addition, Defendant has
effectively prevented Plaintiffs from exploiting their copyrights because no third party will want
to transact with Plaintiffs given the uncertainty and cloud that Defendant has placed over the
copyrights.

127. In the absence of prompt and immediate declaratory relief, Defendant will be
allowed to destroy the value and ultimate salability of the subject sound recordings, in direct
contradiction of the second chance of the Copyright Act.

128. Defendant’s actions have caused and will continue to cause irreparable harm to
Plaintiffs, and will continue to harm Plaintiffs unless Defendant and its respective agents, servants,
directors, officers, principals, employees, representatives, subsidiaries and affiliated companies,
successors, assigns and those acting in concert with them or at their direction, and each of them,
are permanently enjoined and restrained under 17 U.S.C. § 502 from directly or indirectly
infringing on Plaintiffs’ rights under federal law in the copyrighted sound recordings, including
without limitation by using the Internet or online media distribution system to reproduce (i.e.,
download), license, or stream any of the sound recordings, or to distribute (i.e., upload), license,
or stream any of the sound recordings, or to make any of the sound recordings available for
distribution to the public, except pursuant to a lawful license or with the express permission of
Plaintiffs.

129.  Furthermore, there is no available remedy at law sufficient to make Plaintiffs

whole.
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SECOND CLAIM FOR RELIEF
(Conversion)

130. Plaintiffs hereby incorporate the allegations set forth in paragraphs 1 through 129
above, as though fully set forth herein.

131.  Conversion is the wrongful exercise of dominion over the property of another.

132.  Under New York law, conversion occurs when a plaintiff has ownership or the right
to possess property, a defendant, through a wrongful act of disposition of property rights, converts
a plaintiff’s ownership or right to possess their property, and the plaintiff suffers damages.

133.  Defendant has intentionally and substantially interfered with Plaintiffs’ possession
and enforcement of the copyrights in their sound recordings.

134.  Defendant has knowingly prevented Plaintiffs’ from having access to the
copyrights in their sound recordings.

135.  Defendant has maliciously punished Plaintiffs for enforcing their statutory rights
by removing the sound recordings from the market while also refusing to allow Plaintiffs to exploit
the sound recordings themselves, thus depriving Plaintiffs of expected royalty income.

136.  Plaintiffs have been harmed as they are unable to exploit the copyrights in the sound
recordings in any way, sell the copyrights to their sound recordings, negotiate for alternative
royalty rates with other distributors, create derivative works, or enforce any of their exclusive
rights under the Copyright Act.

137.  As each effective date of termination passes, Plaintiffs’ claims for conversion will
only expand.

138.  As a result, Plaintiffs seek actual damages in an amount to be determined but
believed to well exceed one million dollars ($1,000,000). In addition, as a result of the malice of
Defendant in refusing to return the rights to the sound recordings, in halting and/or threatening to
halt commercial exploitation, and refusal to work with Plaintiffs to reach a resolution, Plaintiffs

seek punitive damages in an amount to be determined.
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PRAYER FOR RELIEF

WHEREFORE, Plaintiffs respectfully request that the Court enter judgment against

Defendant, as follows:

A.
B.

Awarding Plaintiffs actual damages according to proof;

Declaratory relief in Plaintiffs’ favor and against UMG;

A permanent injunction enjoining and restraining Defendant, and its respective
agents, servants, directors, officers, principals, employees, representatives,
subsidiaries and affiliated companies, successors, assigns, and those acting in
concert with them or at their direction, and each of them, from directly or indirectly
infringing on Plaintiffs’ rights under federal law in the copyrighted recordings and
any sound recording that is owned or controlled by Plaintiffs, including without
limitation by using the internet or online media distribution system to reproduce
(i.e., download) any of the sound recordings, or to distribute (i.e., upload) any of
the sound recordings, or to make any of the sound recordings available for
distribution to the public, except pursuant to a lawful license or with the express
permission of Plaintiffs;

Awarding Plaintiffs punitive damages;

For pre- and post-judgment interest;

For such fees and costs (including reasonable attorney’s fees) incurred herein as
permitted by law; and

For such other and further relief as this Court deems just and proper.

BLANK ROME LLP

Dated: May 19, 2025 By: /s/ Heidi G. Crikelair

Heidi G. Crikelair
heidi.crikelair@blankrome.com

Roy W. Arnold (Pro Hac Vice forthcoming)
roy.arnold@blankrome.com

25-


mailto:heidi.crikelair@blankrome.com
mailto:roy.arnold@blankrome.com

Case 1:25-cv-04182-DLC  Document1 Filed 05/19/25 Page 26 of 26

David M. Perry (Pro Hac Vice forthcoming)
david.perry@blankrome.com

Jillian M. Taylor (Pro Hac Vice forthcoming)
jillian.taylor@blankrome.com

BLANK ROME LLP

1271 Avenue of the Americas
New York, NY 10020
Telephone: (212) 885-5000
Facsimile: (212) 885-5001

Attorneys for Plaintiffs

DEMAND FOR JURY TRIAL

Plaintiffs demand a trial by jury of the claims alleged in this Complaint.

Dated: May 19, 2025

BLANK ROME LLP

By: /s/ Heidi G. Crikelair

Heidi G. Crikelair
heidi.crikelair@blankrome.com

Roy W. Arnold (Pro Hac Vice forthcoming)
roy.arnold@blankrome.com

David M. Perry (Pro Hac Vice forthcoming)
david.perry@blankrome.com

Jillian M. Taylor (Pro Hac Vice forthcoming)
jillian.taylor@blankrome.com

1271 Avenue of the Americas
New York, NY 10020
Telephone: (212) 885-5000
Facsimile: (212) 885-5001
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Agreement made this 1st day of July, 1992, by and between London
Records, a general partnership, at Worldwide Plaza, 825 Eighth
Avenue, New York, New York 10019 ("London"), on the one hand, and
Noise in the Attic Productions, Inc. at 42 15 Crescent Street,
Suite 503, New York, New York 11101-4218 ("Producer"), and Cheryl
James and Sandra Denton at c/o Idolmakers, 42~15 Crescent Street,
Suite 503, New York, New York 11101-4218, collectively p/k/a "Salt-
N-Pepa' (individually and collectively, "Artist"), on the other

hand.
1. : (a) The parties hereto acknowledge and agree that:

(1) Herb Azor and Hugh.Azor, on the one hand, and
Next Plateau Records, Inc. ("NP"), on the other hand, entered into
a recording agreement (the "Record:.ng Agreement") dated as of May
15, 1986, with respect to the exclusive recording services of
Cheryl James and Sandra Denton, collectively p/k/a "Salt-N-Pepa";

(ii) Producer has represented to London that
subsequent to the complete execution of the Recording Agreement,
Deidre "Dee Dee®" Roper ( "Roper“) became an employee of Preducer,
signed an Inducement Letter in faver of NP, and rendered her
recording services together with Artist in connect:.on with the
second and third Albums under the Recording Agreement;

(iii) Producer warrants and represents to London
that subsequent to the complete execution of the Recording
Agreement, Herb Azor and Hugh Azor assigned their rights and
obligations under the Recording Agreement to Producer; and

(iv) all of NP’s rights and obligations under the
Recording Agreement, as amended and in full force as of the date
hereof, excluding any of NP’s sc-called "music publishing®" rights
and obl:.gations thereunder pursuant to paragraph 10 of the
Record:.ng Agreement, have been assigned by NP to London by
ass:.gnment (the "Assignment®) of even date herewith.

(b) Producer and Artist hereby approve of the
Assignment and hersby ratify and confirm the terms of the Recording
Agreement, as the same is amended pursuant to the terms hereof, and
agree to be bound to London respectively in the same manner and to
the same extent as they were respectively bound to NP prior to the
date of the Assignment. In addition, Producer shall furnish the
services of Roper to London in the same manner, and to the same
extent, as it is required .to furnish the services of Artist to
London pursuant to the Recording Agreement, as amended hereby, and
Producer hereby warrants, represents and agrees that references to
Artist shall hereinafter be deemed tc include a reference to Roper,
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whether or not the particular reference expressly mentions Roper’s
name.

2. Notwithstanding and in lieu of anything to the contrary
expressed or implied in the Recording Agreement including, without
limitation, the terms of paragraphs 2, 3(a), 3(b) and 24(a)
thereof, it is of the essence of this agreement that Producer
hereby acknowledges, warrants, represents and agrees that:

(a) NP previously exercised its option to call for the
delivery to NP of the fourth Album embodying the performances of
Artist and Roper under the Recording Agreement, and Producer shall
produce and deliver such fourth Album to London by no later than
August 15, 1992. As used herein, the term "Album" shall have the
same meaning as the meaning ascribed to an "LP" under the Recording
Agreement, as such meaning is modified by the terms of paragraph

2(c) below.

(b) London hereby Trequests, and Producer hereby
agrees, that Producer will produce and deliver to London, by no
earlier than twelve (12) months and no later than eighteen (18)
months following the date of delivery (the "Fourth Album Delivery
Date’) by Producer to London of the last recordings comprising the
fourth Album, the fifth Album embodying the performances of Artist
and Roper. Without 1limiting the generality of the foregoing,
Producer shall not commence recording the Fifth Album prior to at
least eight (8) months following the Fourth Album Delivery date.

(c) Notwithstanding anything to the contrary set forth
in paragraph 1 of the Recording Agreement, each of the fourth and
fifth Albums shall be comprised of at least ten (10) Sides.

(d)y (i) The Term of the Recording Agreement is
currently in full force and effect and shall continue until the
date that is three (3) months following the date (the "Fifth Album
Delivery Date") of delivery by Producer to London of the last
recordings comprising the fifth Album and all items to be delivered
in connection with such Album pursuant to the Recording Agreement,
and any suspension of a "Contract Period" that is permissible under
the Recording Agreement will be deemed permissible with respect to
the remainder of the Term of the Recording Agreement.

(ii) Notwithstanding the foregoing, in no event
shall Producer and/or Artist authorize the release by a third party
of any Record embodying Artist’s performances until a date that is
at least ten (10) months following the Fifth Album Delivery Date.
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(e) (i) London shall send Producer written notice of
the date which London deems to be the applicable delivery date of
masters comprising each of the fourth and fifth Albums. If
Producer disputes the date of such notice, Producer shall give
notice in writing to London within thirty (30) days of London’s
notice to Producer. Producer’s failure to so notify London shall
be deemed Producer’s acceptance of the date contained in London’s
notice with respect to the particular Album.

{(ii) 1If Producer has not received any notice from
London pursuant to paragraph 2(e) (i) above within twenty (20) days
after the date Producer deems toc be such applicable delivery date,
then Producer shall notify London within ten (10) days after such
twenty (20) day period of the date Producer deems the applicable
delivery date. London shall have the right to object to such date
within thirty (30) days after receipt of Producer’s notice.

(iii) If either party objects to the date
contained in the notice given by the other party, London and
Producer shall mutually and in good faith agree in writing on the
date to be deemed the delivery date. If the parties do not reach
such agreement or if neither party gives notice of the delivery
date of masters as provided above earlier than thirty (30) days
prior to the date of initial release in.the United States of such
masters, then the delivery date of the Album concerned shall ke
deemed to be forty-five (45) days prior to such date of initial

=z2lzzze
Tz.zzze.

3. Notwithstanding and in addition to any items Producer is
obligated to deliver to London in connection with its delivery of
recordings under the Recording Agreement, with respect to
recordings comprising the fourth Album and the fifth Album:

(a) Producer shall deliver to London stereo mixed down
tape masters of the aoriginal multi-track recordings which are of a
quality reflecting then-current "state of the art" analog and/or
digital recording technigques. Such stereo mixed down tape masters
shall be commercially satisfactory for the production of lacgquers
and reference discs for phonograph record manufacturing, equalized
tape transfers for cassette manufacturing, digital transfers for
compact disc and digital cassette manufacturing, and such elements
of future technology as may ‘be utilized in the phonograph recording
industry, it being understood and agreed that London shall provide
Producar with any and all instructions regarding elements that are

et

' )VHQ\ § ot
3

docs6\LSR

Londonl




A S

Case 1:25-cv-04182-DLC  Document 1-3  Filed 05/19/25  Page 5 of 29

06.17.93 12:25 P.05 =

TRANSMITTED FROM

reasocnably necessary for any such future technology tec be utilized
by London in connection with Records hereunder. Upon Londen’s
request, Producer shall re-record any Composition until a
commercially satisfactory recording shall have been obtained.
Producer shall edit, sequence, and leader multi-track master tapes
for recordings hereunder, in parallel sequence to any two-track
master tapes delivered heraunder, and shall further deliver same to

London.

(b) Producer shall furnish London in writing with all
information, consents and clearances required for the recording,
manufacture and distribution of phonograph records including,
without limitation, so-called master use and mechanical “sampling*
licenses, the label copy (including song titles and any subtitles),
names of composers and lyricists, complete publisher line, music
performing rights organizations (BMI, ASCAP, etc.), timings, any
credits to arrangers or accompanists, names of engineers, list of
musicians with instruments played, list of all vocalists (and
whether the vocalist is a featured or background vocalist), exact
recording date(s), studio location(s), album liner credits, and any
information reasonably required to be submitted to unions, guilds

or other third parties.

(c) Artist’s performances shall be reasonably
consistent in concept and style and recordings comprising the
fourth and fifth Albums will be similar in general artistic concept
and style to recordings previously delivered under the Recording
Agreement. Producer further agrees that neither "live®
performances nor multiple LP Albums, or joint recordings with other
royalty-receiving artists, or instrumental recordings or recordings
which were not made in compliance with the provisions of this
agreement shall be recorded without London’s prior written consent,
it being understood and agreed that no portion of this paragraph
4(c) shall be deemed to 1limit or otherwise modify Producer’s
express obligation to furnish the services of Roper together with
Artist in connection with Records (expressly including the fourth
and fifth Albums) or otherwise under the Recording Agreement.

4. (a) (1) London shall have the exclusive right to
publicly perform and otherwise to utilize Artist’s performances in
connection with audio-visual recordings for promotional and
commercial purposes, including without limitation, release on
Audio-Visual Dewvices and/or CD/Videos, as defined below. Artist
shall perform for said recordings upon London’s request, provided
that Artist shall not be required to perform for the recording of
audio-visual recordings greater in playing time than the playing
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time of the particular sound recording(s) concerned. Subject to
Artist’s prior reasonable professional commitments, Artist shall be
available from time to time at London’s request to perform for the
purpose of recording for promotional purposes by means of £ilm,
‘videotape, or other audio-visual media performances of Compositions
embodied on recordings subject to the Recording Agreement.

(ii) "Audio-Visual Devices" shall mean all forms
of reproductions of audio-visual recordings, excluding CD/Video '
now or hereafter known, manufactured or distributed primarily for
home and/or juke box use and/or use on or in means of
transportation, and "¢D/Video® shall mean a phonograph record in
laser-read compact disc form embodying audio-visual recordings,
which may, without limitation, include additiocnal audic-only Sides.

(iii) Without limiting the generality of the
foregoing:

(A) Lendon shall produce at least twe (2)
"short-form" audio-visual recordings with respect to each of the
fourth and fifth Albums. Producer shall have the right to
reasonably approve London’s selection of the production company to
be engaged in connection with any particular audio-visual
recording, it being understood that London shall have the right to
reasonably approve the concept, script and storyboard for such

video.

(B) During the Term of the Recording
Agreement, the members of Artist may perform in theatrical and/or
television motion pictures and in other television productions,
provided that such performances are substantially non-musical and
that the agreement pursuant to which such performances are rendered
expressly prohibits the release by any person of Audio-vVisual
Devices or CD/Videos (other than Audio-Visual Devices and CD/Videos
or any similar format now known or hereafter created embodying
substantially the entire motion picture or televisien production)
or so-called soundtrack Records embodying such motion picture or
television performances of the members of Artist.

(b) Artist’s compensation in connection with Artist’s
rendering performances for audio-visual recordings hereunder shall
be limited to the applicable royalties set forth in paragraph
6(c) (1i) below (which shall be payable to Preducer and, if payable
to Artist, paid by Producer) and any minimum ameunts reguirad to be
pPaid for such performances pursuant to any collective bargaining
agreements pertaining thereto, provided, however, that Artist

4
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hersby wa'.ive.s any right to receive such compensation to the extent
that such right may be waived in connection with any applicable
collective bargaining agreement.

(c) Reference is made to, and the parties hereto
ratify and confirm the terms of, the letter dated August 26, 1987
which provides that- - fifty percent (50%) of costs of video
productions produced pursuant to the Recording Agreement shall be
recoupable from Record royalties (excluding mechanical royalties).
It is understood and agreed that if any video production costs are
recouped from audio-only royalties and London subsequently derives
video income with respect to audio-visual recordings under the
Recording Agreement, then London shall utilize the video royalties
otherwise payable to Producer teo recoup video costs, and the amount
of such video costs so recouped from video royalties will be
recredited to Producer’s audio royalty account.

(d) (1) In the event, during the Term hereof,
Producer desires to enter into an agreement with any other third
person or entity ("Person") pertaining to any and all forms of so-
called "tour" merchandising rights (hereinafter referred to as
nadditional Merchandising Rights") of the names, bicgraphical
material and likenesses described in the.Recording Agreement which
have not been expressly granted to London therein, then London
shall have the Matching Right, as defined in paragraph 4(d) (ii)
below, with respect to the acguisition of such Additional

Merchandising Rights.

(ii) "Matching Right" as used herein shall mean-
that no Person other than London will be authorized to exercise
such Additional Merchandising Rights unless and until: (A) Producer
has notified London of all material terms and conditions of the
proposed agreement pursuant to Wwhich any such Additional
Merchandising Rights are to be granted, and the identities of all
proposed parties to such agreement, and has provided London with a
writing containing such material terms and conditions signed by the
proposed third party; and (B) Producer offers to enter into an
agreement with London containing the same terms and conditions
described in such notice. If London does not accept such offer
within twenty (20) business days after its receipt thereof,
Producer may then enter into such proposed agreement with the same
parties mentioned in Producer’s said notice, provided that such
agreement is consummated with said parties within fifteen (15) days
after the twenty (20) day period after receipt of Producer’s notice
and upon the same terms and conditions set forth in said notice and
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offer to London. If such agreement is not so consummated, no
Person other than London will be authorized to exercise such
Additional Merchandising Rights unless Producer again offers to
London a Matching Right as prov:.ded in this paragraph. London
shall not be rea-uz.red as a condition to accepting any such offer
made pursuant to th:.s paragraph, to agree to any terms or
conditions which cannot be fulfilled by anyone else as readily as
such proposed third parties (such as, by way of example only, an
agreement conditioned wupon the services of an individual
exclusively under the control of such proposed third parties).

5. (a) (1) The terms of Paragraph 8 of the Recording
Agreement, insofar as they relate to the fourth and/or fifth
Albums, are hereby deleted in their entirety and replaced with the
terms of paragraph 5(a) (ii) below.

(1i) With respect to the fourth and the fifth
Album, London shall pay Producer the following advances to be
charged against and be recoupable from royalties (excluding
mechanical royalties) accruing to Producer’s account under the

Recording Agreement:

(A) With respect to the fourth Album, the
sum of Two Million Dollars ($2,000,000), payable One Million Five
Hundred Thousand Dollars ($1,500,000) upon complete execution of
this agreement, and Five Hundred Thousand Dollars ($500,000) upon
delivery of such Album.

(B) With respect to the fifth Album,
London shall pay an advance, regardless of whether Producer’s -
account is in a recouped or unrecouped position, equal to One
Million Dollars ($1,000,000), payable Five Hundred Thousand Dollars
($500,000) upon London’s receipt of Producer’s notice of
conmencement of recording the £ifth Album, and the balance upon the

Fifth Album Delivery Date.

(b) (i) Any monies paid to Producer during the Term
or at Producer’s direction, other than royalties paid pursuant to
this agreement, shall be deemed advances. Provided London consults
with Producer prior thereto, any monies other than royalties paid
by London on Producer’s behalf shall be deemed advances.
Notwithstanding the foregoxng, London shall not be cbligated to
consult with Producer prior toc making any payments required to be
paid by London pursuant to the terms of union agreements or legal
or other obligations in connection herewith, and such payments
shall be deemed advances to be charged against and be recoupable

V]
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from royalties (excluding mechanical royalties) accruing to
Producsr’s account under the Recording Agreement.

. (ii) Fifty percent (50%) of any and all costs of
independent (i.e. entities outside the PolyGram group of companies)
promotion incurred by London or its licensees with respect to
Records subject to the Recording Agreement shall be deemed advances
provided, however, that: (A) London shall consult with Producer
with respect to any independent promotion expenditures; (B) no
portion of any expenditures in excess of Eighty Thousand Dollars
($80,000) in the aggregate with respect to any Single shall be
deemed an advance if Producer does not approve of such excess
expenditure(s) being incurred, such approval not to be unreasocnably
withheld; and (C). no portion of any expenditures incurred by London
or its licensees with respect to independent promotion outside the
United States shall be deemed to constitute a reccupable advance.

6. (a) Notwithstanding and in lieu of anything to the
contrary expressed or implied in the Recording Agreement, with
respect to sales after the date hereof of Records subject to the
Recording Agreement (including Records delivered prior to the date
hereof), it being understood that London shall account to Producer
for any and all sales and exploitations after January 1, 1992 of

Records under the Recording Agreement: -

(1) Royalties shall be payable on one hundred
percent (100%) of net sales only, which shall mean sales of
Records, paid for, less returns and credits. Net sales .shall:

specifically exclude the following:

(R) (1) Records given away gratis or
sold for fifty percent (50%) or less of the Gross Price (as
hereinafter defined); Records distributed for publicity,
advertising or promotiocnal purposes to disc Jjockeys, radie or
television stations, publishers, distributors, dealers, consumers,
or others and Records sold as cutouts, surplus or for scrap.

(2) Free or bonus Records given away
together with Records sold for monetary ccnsideration (sometimes
referred to as "free goods"). The number of Records automatically
deemed not sold for royalty purposes under this paragraph
6(a) (1) (A) (2) shall not exceed London’s standard discount
limitation in effect at the time of shipment of the particular
Records, which as of the date of this agreement London represents
is for Singles and Disco Singles, 23.08% of the gross total
distributed and, for Albums, 15% of the gross tctal distributed.
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) (3) Free or bonus Records given away
pursuant to special sales plans in addition to free goods.
Notwithstanding the foregoing, special sales plans for top-line
Albums sold in the United States shall not, without Producer’s
prior consent, excsed an additional ten percent (10%) of the gross
total distributed, provided however, that if such special sales
Plans do exceed ten percent (10%), Producer will be paid Producer’s
normal royalty on all Albums distributed through such plans in

excess of such - ten percent (10%).

(4) To the extent that Records
hersunder are sold subject to a sales plan entailing a selling
price for such Records reduced by a percentage discount from
London’s or its licensee’s "Gross Price” (i.e., the selling price
to distributors before any discounts or free goods or bonus plans),
the number of such Records deemed to be Net Sales shall be
determined by reducing the number of Records actually sold by the
percentage of discount granted applicable to such sale.

(B) Without limitation of the generality
of paragraph 6(a) (i) (A) above, London shall have the right to
deduct from the number of Records sold returns and credits of any
nature, including without limitation: (i) those on account of any
return or exchange privilege; (ii) defective merchandise; and (iii)
errors in billing or shipment, provided that returns shall be
pro-rated between royalty-bearing and non-royalty bearing Records
on the assumption that such Records were shipped pursuant to
London’s standard basic sales plan as described in subparagraph

6(a) (i) (A) (2) above.

(C) Without limiting the generality of
this paragraph 6(a) (i), London shall not apply sales and pricing
policies with respect to Records subject to the Recording Agreement
in a manner designed to discriminate against such Records as
compared to other Records owned and controlled by London.

(ii) Paragraph 6(f) of the Recording Agreement
shall hereby be deemed to provide for a royalty for mid-price
records at a rata that is three-quarters (3/4) of the otherwise
applicable royalty rate and shall be computed based on the
particular Royalty Base of the applicable Record. Mid-price
records shall mean Albums sold in the United States at a Base Price
that is less than eighty percent (80%) but more than seventy
percent (70%) of the Base Price in the United States; as used in
the Recording Agreement with respect to Records sold after the date
hereof, budget records shall mean Albums sold in a particular

RN
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country of the Territory outside the United States at a Base Price
which is eighty percent (80%) or less of the Base Price in such
country of the Territory for top pop single LP Albums; and Albums
sold in the United States at a Base Price which is seventy percent
(70%) or less of the Base Price in the United States for top "pop"

single LP Albums.

: (iii) (A) Notw:.thstandlng anything to the
contrary expressed or implied in paragraph 6(1) of the Recording
Agreement, if London or any of its affiliated 1licensees in a
particular country outside the United States and Canada utilize
television and/or radio advertising in conjunction with a
substantial television campaign to promote its sales of Records
derived from recordings under the Recording Agreement, then the
royalty to be accrued hereunder with respect to net sales of such
Records sold by London or the particular affiliated licensee in
such country during the semi-annual accounting period in which the
first such advertisement is broadcast through the end of the
semi~annual accounting period in which the last such advertisement
is broadcast, shall be fifty percent (50%) of the otherwise
applicable basic U.S. Single or Album royalty rate or the basic ex-
U.S. royalty rate. For purposes of this paragraph, any sales
escalations provided for with respect to such basic rates shall not

apply.
(B) No:withstandlng anything to the

L)

contrary expressed or implied in paragraph 6(a)(iii) (A) above, if
the aggregate amount of money not accrued to Publisher’s account

because of the royalty reduction permitted pursuant to the terms of
paragraph 6(a)(1ii) (A) above equals seventy-five percent (75%) of
PRI’s or its affiliated licensee’s expenditures with respect to a
television campaign, then the terms of paragraph 6(a) (iii) (A) shall
be of no force and effect with respect to net sales of Records scld
thereafter by PRI or its affiliated licensee,

(b) Notwithstanding and in lieu of anything to the
contrary expressed or implied in the Recording Agrsement, solely
with respect to sales of Records derived from the recordings

comprising the fourth or fifth Album:

(1) Notwithstanding the terms of paragraph 6(e)
of the Recording Agreement, ‘the container charge will be deemed to
be ten percent (10%) of the Retail List Price for a single fold
disc Album in a standard sleeve with no inserts, a Disco Single or
for a disc Single; fiftesen percent (15%) of the Retail List Price
for a disc Album in a double fold jacket or non~standard sleeve or

Ao
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jacket or with inserts; twenty percent (20%) of the Retail List
Price for a pre-recorded analog tape and twenty-five percent (25%)
of the Base Price for compact discs or for any other Record
(excluding Audio-Visual Devices and CD/Video) other than as
expressly provided for in this paragraph 6(b) (i).

(ii) Notwithstanding the terms of the letter
agreement dated May 15, 1986 between NP and Producer:

(a) Wwith respect to such Records sold in
the form of compact discs . (but expressly excluding CD/Videos), the
royalty rate shall be eighty-seven and one-half percent (87-1/2%)
of the otherwise applicable Singles, Disco Singles or Album royalty
rate, computed on the particular Base Price of the applicable
compact dise, as defined below; and

(B) With respect to Records (collectively,
"DCC*) sold in the form of digital audio tape including, but not
limited to digital compact cassette, with respect to sales prior to
July 1, 1995, the royalty rate shall be ninety percent (90%) of the
compact disc royalty rate set forth in paragraph 6(a) (ii) (A) above,
computed on the particular Base Price of the applicable Record sold
in the form of DCC; with respect to sales thereafter, the royalty
rate shall be one hundred percent (100%) of such compact disc
royalty rate, computed on the particular Base Price of the
applicable Record sold in the form of DCC.

(i1ii) (A) The initial release in the United
States of each of the fourth and fifth Albums shall be on a lakel
designated by London as a label for top artists of comparable
style. In addition, with respect to such initial release in the
United States of such Albums, London will print Producer’s logo or
other trade symbol designated by Producer (the "Symbol®) on the
packaging of such Records,. it being understocd and agreed that: (1)
the size and placement of the Symbol shall be determined by London
in its sole discretion; (2) if London fails to so include such
Symbol, its sole obligation to Producer shall be to rectify the
failure in materials prepared after London’s receipt of notice of
such failure from Producer; (3) if artwork embodying such logo or
Symbol is not properly and timely delivered to London together with
the applicable Album in accordance with the provisions of paragraph
2 above, London shall have no obligation at all to utilize such
logo or Symbol; (4) the Symbol, whenever used by London or its
licensees, shall be subject to all of Producer’s warranties,
representations and indemnities set forth in the Recording
Agreement and herein; (5) the registration and maintenance of the

.
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Symbol shall be Producer’s sole responsibility, and at Producer’s
sole expense;, and (6) Producer shall cooperate with London if
London deems it advisable for London and/or its licensees tc become
a "registered user"” of the Symbol, and Producer shall execute any
documents necessary to evidence the foregoing. London may refrain
from using the Symbol at any time if, in its sole judgment, such
use might violate any law or the rights of any Person.

(B) Provided that Producer has fulfilled
all of Producer’s obligations under the Recording Agreement, and
the recordings for the Album concerned are delivered within the
time periods set forth paragraph 2 above, if London does not
release either the fourth or fifth Album in the United States on or
before ninety (90) days following the date of delivery to London of
such Album, then Producer may, within sixty (60) days following
the expiration of such ninety (90) day period, give London notice
of such failure so to release such Album. London shall either cure
such failure within sixty (60) days after London’s receipt of such
notice, or Producer shall have the right by written notice to
London within thirty (30) days following the expiration of such
sixty (60) day period to terminate the Term of the Recording
Agreement. In the event of such termination, the parties shall be
deemed to have fulfilled all of their obligations hereunder except
for those obligations which survive the end of the Term, such as
warranties, re-recording restrictions, and the obligation to pay
rovalties, if payable, and such termination shall be Producer’s
sole remedy for London’s failure to release Records derived from
the said recordings. If Producer fails to give London either of
the notices specified in this paragraph, Producer’s right to
terminate shall lapse. The running of each of the aforementioned
sixty (60) and ninety (90) day periocds will be suspended for the
period of any suspension of the Term of the Recording Agreement.
For purposes of computing said periods, the months of October,

November and December shall not be counted.

(<) Provided that Producer has fulfilled
all of Producer’s obligations under the Recording Agreement and the
recordings for the Album concerned are delivered within the time
periods set forth in paragraph 2 above, if London does not release
the fourth or fifth Album within one hundred twenty (120) days
following the date of the initial United States release of the
applicable Album in the territories of the United Kingdom, Germany,
Benelux, Italy, France, -Australia and Japan (the "Release
Territories”), then Producer may give London notice, within sixty
(60) days following the expiration of such one hundred twenty (120)
day periocd, of such failure so to release such Record in a

Lo 4 :
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particular Release Territory, and London shall have a period of
sixty (60) days following the date of such notice to cure such
failure. If London does not cure such failure within said sixty
(60) day periocd, Producer will have the option, which may be
exercised by giving London written notice within thirty (30) days
following the end of Such sixty (60) day period, to require London
to enter into an agreement with a licensee designated by Producer,
which licensee is actually engaged in the business of manufacturing
and distributing Records in the Release Territories, authorizing
such licensee to manufacture and distribute Records derived from
the recordings not released in accordance with this paragraph
6(b) (1ii) (C) in the applicable Release Territory in which such
Records were not released. Producer’s socle remedy for London’s
failure to release an Album in the applicable Release
Territory(ies) pursuant to this paragraph 6(b) (iii) (C) shall be the
exercise of Producer’s option hereunder. If Producer fails to give
London either of the notices specified in this paragraph
6(b) (iii) (C), Producer’s rights under this paragraph 6&(b) (iii) (C)
will lapse. Fifty percent (50%) of all revenues actually received
by London under such licenses will be credited to Producer’s
royalty account under this agreement. Each such license agreement
will provide for such compensation for the license as Producer
negotiates with the licensee, and will contain such other
provisions as London shall require, including but not limited to

the following:

(1) The licansee will be required to
deliver to London all consents required by London, including the
consent of the Artist, and all agreements which London may require
for any third party to look to the licensee, and not to London, for
the fulfillment of any obligations arising in connection with the
manufacture or distribution of Records under the license. The
licensee will also become a first party to the Phonograph Record
Manufacturers’ Special Payments Fund Agreement with the American
Federation of Musicians, or any successor agreement then in effect.
The license agreement will not become effective until the licensee
has complied with all the provisions of this subparagraph

6(b) (iii) (C) (1).

(2) The licensee will make all
payments raquired in connection with the manufacture, sale or
distribution, by parties other than London, in the applicable
Release Territory of Records made from those recordings after the
effective date of the license, including, without limitation, all
royalties and other payments to performing artists, producers,
owners of copyrights in musical compositions, the Music Performance
Trust Fund and Special Payments Fund, and any other unions and
union funds, and will authorize the applicable Fund Administrator’s
designated agent to audit Producer’s books and records with respect
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to the sale and/or distribution of such Records. The licensee will
comply with all applicable rules and regulations covering any use
of the Master Recordings by the licensee.

. (3) No warranty or representation
will be made by London in connection with the applicable
recordings, the license, or otherwise. Producer and the licensee
will indemnify and hold harmless London and its licensees against -
all claims, damages, liabilities, costs, and expenses, including
reascnable counsel fees, arising out of any use of the recordings
or exercise of such rights by the licensee.

(4) London will instruct its
licensees in the applicable Release Territory not tc manufacture
Records derived from the recordings licensed to the licensee. If
the 1licensee notifies London of such manufacture London will
instruct its licensees to discontinue it, but neither London nor
its 1licensees shall have any 1liability by reason of such
manufacture occurring before London’s receipt of such notice, and
London shall have no liability by reason of such manufacture at any

time.

(5) Each ' Record made under the
license will bear a sound recording copyright notice identical to
the notice used by London for initial United States release of the
Master Recordings concerned, or such other notice as London shall
require, but those Records will not otherwise be identified

directly or indirectly with London.

(6) London shall. have the right to
examine the books and records of the licensee and all others
authorized by the license to manufacture or distribute Records
under the license, for the purpose of verifying the accuracy of the
accountings rendered to Londen by the licensee.

(7) The licensee will not have the
right to authorize any other party to exercise any rights without
London’s prior written consent.

(8) London and its licensees will have
the continuing right at all times to manufacture and sell
recompilation Albums which may contain the recordings. A
recompilation Album is an Album, such as a nGreatest Hits" or "Best
Of" Album, containing recordings previously released in different

Album combinations.
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The running of each of the one hundred twenty (120) and sixty (60)
day periods described in paragraph 6.01(b) (iii) (C) above will be
suspended for the period of any suspension of the Term of the
Recording Agreement. For purposes of computing said periods, the
months of October, November and December shall not be counted.

(D) (1) London will not, without
Producer’s prior consent which shall not be unreasonably withheld,
release as a budget record either the fourth or f£ifth Album in the
United States until two (2) years after the initial release of such
Album provided, however, that if any such budget Record is so
released by London during such two (2) year period and London
accrues to Producer’s account hereunder the so-called "top-line”
basic U.S. royalty rate set forth in paragraph 6(c) (i) () (3) below,
then London shall not be deemed toc have breached the terms of this

subparagraph.

(2) © London will not, without
Producer’s prior consent which shall not be unreasonably withheld,
release as a mid-price Record either the fourth or fifth Album in
the United States until eighteen (18) months after the initial
release of such Album provided, however, that if any such mid-price
Record is so released by London during.such eighteen (18) month
pericd and London accrues to Producer’s account hereunder the
so-called "top-line® basic U.S. royalty rate set forth in paragraph
6(c) (i) (A) (3), then London shall not be deemed to have kEreached the

terms of this subparagraph.

(E) London shall not sell any Records
subject to the Recording Agreement as "cut-outs” in the United
States for a period of eighteen (18) months from the date of
initial United States release of the particular Record(s).

(F) The provisiong of this paragraph
6(b) (iii) shall not apply if Producer has not fulfilied
Producer’s delivery obligations with respect to any recordings
comprising the fourth or fifth Album, as applicable, within thirty
(30) days following the last day on which delivery would be deemed
timely pursuant to paragraph 2 above, or any of Producer’s other
obligations under the Recording Agreement.

(c) Notwithstanding and in lieu of anything to the

contrary expressed or implied in the Recording Agreement, London
shall accrue royalties to Producer’s account in accordance with the

terms of paragraph 7 of the Recording Agreement (as the same is
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amended by the terms of paragraph 6(e) (ii) below) at the following
rates with respect to a particular Record:

(i) Records derived from 4th and 5th Albums:

(A) (1) U.S. singles: 10% of Royalty -
Base.

(2) U.S. Disco Singles: 12% of
Royalty  Base, escalating
prospectively to 13% after sales of
500,000 units of such Disco Single.

(3) U.S. Albums: 17% of Royalty
‘Base, escalating prospectively
to 18% after sales of 1 million
units of such Album, and to 19%
after sales of 2 million units
of such Album.

(B) (1) Ex-U.S8. Singles: 10% of Royalty
Base.

(2) Ex-U.S. Disco Singles: 12% of
Royalty Base.

(3) Ex~-U.S. Albums: 12-1/2% of
Royalty Base, except for sales
in Canada, where the royalty
shall be 85% of U.S. basic
Album rate, without regard to
sales escalations.

. (ii) (A) (1) "Top-line" - priced Audio-Visual
Devices (excluding CD/Videos) sold by London in the United states:
15% of the applicable Royalty Base.

(2) "Top-line! - priced Audio-Visual
Devices (excluding CD/Videos) sold by London and/or its affiliates
outside of the United States: 10% of the applicable Royalty Base.

(B) - (1) Audio-visual Devices (excluding
cD/Videos) sold by London in the United States at a price which is
less than a "top~line® price, fifteen percent. (15%) of the
applicable Royalty Base multiplied by a fraction, the numerator of
which is the suggested retail list price that egquates to the
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applicable Base Price and the dencminator of which is Nineteen
Dollars and Ninety-Five Cents ($19.95).

. (2) Audio-vVisual Devices ( excluding
CD/Videos) sold outside the United States at a price which is
custonarily considered to be "mid-price® in the country concerned:
seventy percent (70%) of the otherwise applicable royalty rate,
computed based on the particular Royalty Base of each such Audio-

Visual Device.

(3) Audio-visual Devices ( excluding
CD/Videos) sold outside the United States at a price which is
customarily considered to be *"budget” in the country concarned:
sixty percent (60%) of the otherwise applicable royalty rate,
computed based on the particular Royalty Base of each such Audic-

Visual Device.

(©) (1) - Records sold by London for
distribution in the United States in the form of CD/Videos: 10% of
the applicable Royalty Base.

(2) Records sold by London and/or
its affiliates for distribution outside .the United sStates in the
form of CD/Videos: 8% of the applicable Royalty Base.

(3) Budget CD/Videcs (i.e. CD/Videos
sold in the U.S. at 60% or less of the top-line U.S. €D/Video
price, and CD/Videos sold outside the U.S. at 80% or less of the
top-line price in the particular country): 1/2 otherwise applicable
rate, computed on the particular Royalty Base of each such

CD/Video.
(d) As used in this paragraph 6:

: (i) "Royalty Base" shall mean the Base Price
less all excise, sales and similar taxes, and less the applicable

container charges, if any.

(ii) *"Base Price" shall mean:

(A) With respect to Records other than
compact discs, DCC’s, Audio-Visual Devices and CD/Videos, the
"Retail List Price," defined as London’s suggested retail 1list
pPrice (or the equivalent price category) in the United States for
Records sold in the United States, and, with respect to Records
sold outside the United States, an equivalent of or substitute for

-
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an actual or hypothetical retail price (YRetail-related Base") as
may be established by London or its licensee(s) in conformity with
the general practice of the Record industry in such country, or
otherwise, provided that London may but shall not be obligated to
utilize the price adopted by the local mechanical copyright
collection agency as the basis for the collection of mechanical
copyright royalties, it being understood and agreed, however, that
if London utilizes such price, it shall utilize the packaging
deductions provided for in the Recording Agreement in lieu of any
packaging deductions utilized by the particular local mechanical
copyright collection agency. Notwithstanding anything to the
contrary expressed or implied in the preceding sentence, it is
understood and agreed that if a Retail-related Base cannot be
established in a particular country, the Base Price shall be that
amount equal to the lowest wholesale price payable by the largest
category of London’s customers in the normal course of business
with respect to such Records sold for distribution during the
applicable semi-annual accounting period, multiplied by one hundred
twenty-six percent (126%), provided however, that if a published
price to dealers (“ppd") exists in the applicable country of sale
then London may apply the ppd in lieu of the lowest wholesale

price.

(B) (1) With respect to Records in the
form of Audio-Visual Devices (excluding cD/Videos), the Base Price
is the lowest wholesale price payable by the largest category of
Londen’s or its licensees customers in the normal course of
business with respect to such Records sold for distribution during
the applicable semi-annual accounting period, provided however,
that if a published price to dealers ("ppd"”) exists in the
applicable country of sale then London may apply the ppd in lieu of
the lowest wholesale price. '

.(ii) "Top-line™ Audio-Visual Devices
(excluding CD/Videos): a price line with a wholesale price that
equates to a suggested retail list price of $19.95 or more or,
outside the United States, the customary top-line price in the

applicable country.

(C) With respect to Records in the form of
CD/Video the Base Price shall be the lowest wholesale price payable
by the largest category of London’s or its licensees customers in
the normal course of business with respect to such Records sold for
distribution during the applicable semi-annual accounting period,
less thirty-five percent (35%) of such lowest wholesale price,
provided however, that if a published price to dealers ("ppd")
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exists in the applicable country of sale then London may apply the
ppd in lieu of the lowest wholesale price. No container charge or
automatic free goocds referred ts in paragraph 6(a) (i) (A) (2) above
shall apply in respect of CD/Videos. )

(D) With respect to Records in the form of
compact discs and DCC’s sold for distribution in the United States,
the Base Price shall be that amount equal to the lesser of (i) the
suggested ratail list price in the United States for Records in the
form of compact discs or DCC’s, provided such suggested retail list
price exists, or (ii) the lowest wholesale price payable by the
largest category of London’s customers in the normal course of
business with respect to compact discs or DCC’s embodying such
Records sold for distribution during the applicable semi-annual
accounting periocd, multiplied by one hundred and thirty percent
(130%). With respect to compact discs or DCC’s sold for
distribution outside the Unitad States, the Base Price shall be
that amount equal to the lesser of (i) the suggested retail list
price in the applicable country for Records in the form of compact
disecs or DCC’s, provided such suggested retail list price exists,
or (ii) the lowest wholesale price payable by the largest category
of London’s customers in the normal course of business with respect
to compact discs or DCC’s embodying such Records sold for
distribution during the applicable semi-annual accounting periog,
multiplied by one hundred twenty-six percent (126%), provided
however, that if a published price to dealers ("ppd") exists in the
applicable country of sale then London may apply the ppd in lieu of
the lowest wholesale price.

(e) Notwithstanding and in lieu of anything to the
contrary expressed or implied herein and/or in the Recording
Agreement, with respect to London’s accountings and payments of
royalties to Producer after the date hereof:

(i) It is understood and agreed that with
respect to any and all royalties payable toc Producer pursuant to
the Recording Agreement (as modified hereby), London may at any
time and from time to time change the method by which it computes
royalties in the United States from a retail basis to some other
basis (the "New Basis"), such as, without limitation, a wholesale
basis. The New Basis will replace the then—-current Royalty Base
and the royalty rates shall be adjusted to the appropriate royalty
which would be applied to the New Basis so that the
dollars-and-cents royalty amounts payable with respect to the
top~line product through normal retail channels as of the date of
such change would be the same as that which was payable immediately
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prior to such New Basis; for sales other than top-line product, for
which there is a New Basis, the adjusted rovalty rate shall be
reduced in the ratio of the royalty rate for such sales to the
royalty rates for sales of top-line product. <If there are other
adjustments made by London that would otherwise make the New Basis
more favorable (a particular example of which might be the
distribution of smaller quantities of free goods than theretofore
distributed) then the benefits of such other adjustments will be
taken into consideration in adjusting the royalty rate. London
shall endeavor to notify Producer of any changes it makes pursuant
to this paragraph 6(e) (i), provided that any failure to so notify
Producer shall not be deemed a breach hereof.

(i) (A) Accountings as to royalties accruing or.
which cotherwise would have accrued hereunder shall be made by
London to Producer on or before September 30th (in lieu of
September 1) for.the pericd ending the preceding June 30th, and on
or before March 31st for the period ending the precesding December
31st- (in lieu of March 1) or such other accounting periods as
London may in general adopt, but in no case less frequently than
semi-annually, together with payment of accrued royalties, if any,
earned by Producer during such preceding half-year, less Advances
or other recoupable and/or deductible amounts hereunder.

(B) Producer shall have three (3) years
from the date rendersd to object to any royalty statement, rather
than two (2) years as set forth in paragraph 7 of the Recording
Agreement, it being understood and agreed that royalty statements
will be deemed conclusively to have been rendered on the due date
unless Producer notifies London ctherwise within thirty (30) days
after such due date. In addition, if any audit conducted by
Producer pursuant to paragraph 7 of the Recording Agreement reveals
a discrepancy of ten percent (10%) or more between the amounts
accrued to Producer and the amounts that London should have accrued
to Producer during the applicable audit periocd, then London shall
reimburse Producer for all acutual out-of-pocket costs of such
audit, provided that London is given an opportunity to verify the

discrepancy.

(iii) with respect to sales after January 1, 1992,
london shall have the right to hold reasonable Record royalty
reserves during each semi-annual accounting period under the
Recording Agreement, not to exceed either thirty-five percent (35%)
with respect to aggregate sales of a particular Album or cD/Video
during the accounting periecd in which the initial release of the
applicable Record occurs and during each of the next four (4)
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accounting periods, or twenty-five percent ( 25%) with respect to
such Album or CD/Videc thereaftsr, and each such royalty reserve
will be liguidated one-half (1/2) at the end of the sescond full
semi-annual accounting period following the period during which
such reserve is initially established and the remainder by no later
than the fourth full semi-annual accounting period following the
period during which such reserve is initially established.
Mechanical royalty reserves maintained by London against
anticipated returns and credits shall not be held in amounts
greater than London is holding with respect to mechanical royalties
payable to the Harry Fox Agency and shall not be held for an
unreasonable amount of time; retention of a reserve for two (2)
years after it is established shall not be considered unreasonable
in any case. Producer’s right to audit London’s bocks and records
as the same relate to copyright royalties for Controlled
Compositions, as defined below, shall be subject to the same terms
and conditions as Producer’s audit rights with respect to Record
royalties, as set forth in thé Recording Agreement. It is
understood and agreed that NP shall transfer to London, for
:retention in Producer’s royalty account hereunder, any and all
reserves held by NP for sales prior to June 30, 1992; to the extent
not reduced for returns, (A) any and all reserves that are
transferred by NP to London with respect to sales prior to January
1, 1992 shall be liquidated at the end of the semi-annual
accounting period ending June 30, 1993, and (B)._any .and all .
reserves with respect to sales between January 2, 1892 and June 30,
1992 shall be ligquidated in accordance with the terms of this

paragraph 6(e) (iii).

7. No advances or other payments shall be made pursuant to
this agreement until Producer has completed Internal Revenue

Service Form W=S.

8. (a) Each Controlled Composition (i.e. any Composition
wholly or partly written, composed, owned or controlled directly or
indirectly by Producer and/or any member of Artist, which for
purposes of this paragraph shall not be deemed to include Roper)
contained on the fourth and f£ifth Album, shall be and hereby is
licensed to London in the United States and Canada at a copyright
royalty rate egual to the Statutory Rate (i.e. the statutory
compulscry license rate applicable to a Composition under the
copyright laws of the United States and, with respect to Records
sold in Canada, the prevailing rate agreed upon by the Canadian
recording industry and the Canadian music publishing industry or
its mechanical collection representative which is applicable to the
reproduction of musical compositions, provided however, in no event
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shall the Canadian Statutory Rate be greater than the United States
Rate) prevailing at the time of the earlier of the date of actual
delivery, or the last date on which delivery would be timely, of
the recording embodying such Controlled Composition, subject to the
provisions of this paragraph 8. With respect to Budget Records or
Records sold through Record clubs, the copyright royalty rate with
respect to Controlled Compositions shall be three-fourths (3/4) of
the rate set forth in the preceding sentence.

Notwithstanding the foregoing, if any Record embodies more
than one (1) recording of a particular Controlled Composition, then
London shall only be obligated to pay the copyright royalty rate(s)
referred to in this paragraph with respect to two (2) such

recordings.

(b) (1) Copyright royalties with respect to
Controlled Compositions shall not ke payable with respect to
Records otherwise not royalty-bearing hereunder, or with respect to
Compositions which are in the public domain or are arranged
versions of Compositions in the public domain or for non-musical

material.

- : (ii) Arranged versions of Compositions in the
public domain shall be free of copyright royalties if arranged by
any of the individuals described in the definition of Controlled
Compositions set forth above unless such arranged version varies
substantially from the original work, in which case such arranged
version shall be' licensed to London at a copyright royalty rate
equal to the applicable rate in paragraph 8(a) above apportioned
according to the same ratio used by ASCAP or EMI in determining
performance credits. London will not be required to pay mechanical
royalties in connecticn with such arranged version unless Producer
furnishes to London, by no later than the date of delivery of the
recording embodying such arranged version, documentation
satisfactory to London of the ratio so used by ASCAP or BMI.

(¢) Producer hereby licenses to London each Controlled
Composition embodied in any Audio-Visual Recording for such
Recording and uses thereof without payment.

(d) Any assignment made of the ownership or copyright
in any Controlled Composition shall be made subject to the
provisions of this paragraph 8. Notwithstanding anything to the
contrary contained herein, Producer warrants, represents, and
agrees that, in the United States and Canada, London shall have no
obligation whatsoever to pay an aggregate copyright royalty rate,
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regardless of the number of Controlled Compositions contained
thereon, in excess of two (2) times with respect to any Single,
three (3) times with respect to any Disco single, and twelve (12)
times with respect to any Album, the Minimum Statutory Rate (i.e.,
the minimum statutory compulsory licensing rate applicable to a
Composition of less than five (5) minutes under the copyright laws
of the United States and, with respect to Records sold in Canada,
the prevailing rate agreed upon by the Canadian recording industry
or its mechanical collection representative which is applicable to
compositions of less than five (5) minutes). If the aggregate of
copyright royalties in respect of any Record hereunder exceeds such
maximum amount, then, without limitation of London’s rights, London
shall have the right, at its election, if it elects to release such
Recording, to deduct the amount of such excess from payments due

hersunder, including copyright royalties.

(e} If any recordings made under this agreement
contain copyrighted Compositions which are not available to London
under compulsory license, Producer will guarantee the availability
of mechanical licenses covering those Compositions for London’s
benefit on the same terms applicable to Controlled Compositions
hereunder unless London agrees otherwise. :

9. (a) Producer warrants, represents and agrees that: (i)
as of the date of this agreement Roper, p/k/a "Spinderella”
(hereinafter referred to in this paragraph 9 as "Spinderella") is
an employee of Producer; (ii) she shall remain an employee of
Producer for the duration of the Term of the Recording Agreement;
(iii) the Inducement Letter dated April 6, 1990 was signed by her
and constitutes an inducement letter directly related to, and
specifically concerning, the Reccrding Agreement; and (iv) as of
the date hereof, London has no obligation to make any direct
payments to Spinderella pursuant to the terms of the April 23, 1990
letter agreement between NP and Producer or otherwise.

(b) Without limiting the generality of the foregoing,
notwithstanding anything to the contrary expressed or implied in
the Recording Agreement, as amended hereby, Spinderella may perform
services as a featured artist for the purposes of making phonograph
records for third parties during the Term, provided that: (i)
Producer has fulfilled all of Producer’s obligations under this
agreement, and such engagement does not Iinterfere with the
continuing prompt performance of Producer’s obligations to London;
(ii) Spinderella will not record any material which she has then
recorded with Artist for NP and/or Londen; and (iii) in no event
may the likenesses of the members of Artist, or the group or
professional name of Artist be used in connection with Records
embodying the solo performances of Spinderella, it being understood
and agreed that as used in this paragraph 9(b) (iii), the terms
"Artist" shall mean Cheryl James and Sandra Denton, p/k/a "Salt-N-
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10. (a) Producer warrants, represents and agrees that, for
so long as the Recording Agreement shall be in effect, Artist will
perform with respect to their services together as a group for
London. . If any individual comprising Artist refuses, neglects or
fails to perform together with the other individuals comprising
Artist in fulfillment of the obligations agreed to be performed
under this agreement or leaves the group (other than as permitted
by the terms of paragraph ¢ above), then Producer'shall give London
prompt written notice thereof. (The term "leaving member® shall
hereinafter be used to define each individual who leaves the group
or no longer performs with the group, or each member of the group
if the group disbands.) London shall have the right, to be
exercised by written notice to Producer within sixty (60) days

following its receipt of Producer’s notice:

(1) To continue with the services of any such
leaving member pursuant to paragraph 10(e) below;

'(ii) To terminate the Term of the Recording
Agreement with respect to the remaining members of Artist whether
or not London has exercised its right to continue with the services

of a leaving member;

(iii) To treat all the members of Artist as
leaving members, and have the right to exercise its rights with
respect to each in accordance with this paragraph 10.

(b) In the event that London fails to send notice of
London’s exercise of rights pursuant to paragraph 10(a) above, the
Term of the Recording Agreement shall be deemed terminated with
respect to such leaving member.

(c) If at any time London believes or has knowledge
that a member of Artist is or may be a leaving member, then London
shall have the right (but not the obligation) to exercise London’s
rights in accordance with this paragraph 10. If London sends a
notice to Producer pursuant to this paragraph 10(c), Producer shall
have the right, within fifteen (15) days following the date of such
notice, to furnish London with affirmative documentation that the
member of Artist shall continue to fulfill such member’s
obligations under this agreement and remain a member of Artist.
Such documentation shall be satisfactory to London in its sole
diseretion and shall include, without limitation, a signed
notification from the member that such member shall continue as a
member of Artist. Notwithstanding anything to the contrary
expressed or implied in this paragraph 10(c), London’s action or
inaction with respect to London’s belief or knowledge that a member
of Artist may be, or may become, a leaving member shall not act as
a waiver of any of Producer’s duties, obligations, representations
or warranties under the Recording Agresement, including, but not
limited to, those obligations under paragraph 10(a), or as a waiver
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of any of London’s rights or remedies under the Recording

Agreement.

(d) A leaving member shall not, without London’s
consent, use the professional name of the group in any commercial
or artistic endeavor; the said professional name shall remain the
property of Producer and those members of the group who continue to
perform their obligaticns nereunder and whose engagements are not
terminated; and, the person, if any, engaged to replace the
individual whose engagement is terminated shall be mutually agreed
upon by London and Producer and each such person added to Artist,
as a replacement or otherwise, shall become bound by the terms and
conditions of this agreement and shall execute an inducement letter
in the form designated by lLondon as a condition precedent to being
so added. Changes in the individuals comprising Artist shall be
made by mutual agreement between Producer and London.

(e) . In addition to the rights provided in the
preceding paragraphs, Londcn shall have, and Producer hereby grants
to London, an irrevocable option for the individual and exclusive
services of each leaving member as follows: Said option, with
respect to such individual, may be exercised by London giving
Producer notice in writing within ninety (90) days after London
receives Producer’s notice provided for in paragraph 10(a) above.
In the event of London’s exercise of such option, Producer and such
leaving member shall be deemed tc have entered into an agreement
with London with respect to such individual’s exclusive recording
services upon all the terms and conditiens of the Recording
Agreement except that: (1) the recording obligation shall be two
(2) Albums; (ii) in liem of the advances payable under the
Recording Agreement, London shall pay all Recording Costs for
recordings to be recorded by such individual up to the amount of
the budget approved by London therefor; (iii) London’s royalty
ocbligation to Producer in respect of recordings by such individual
shall be the payment to Producer of the royalties computed as set
forth in the Recording Agreement but at only three quarters (3/4)
the rates set forth hersin; (iv) London shall be entitled to
combine such leaving member’s account with the Artist account under
the Recording; and (v) recordings by such individual shall not be
applied in diminution of Producear’s recording obligation as set
forth in the Recording Agreement.

(f) Neither Producer nor Artist shall have the right,
so long as this agreement is in effect, to assign Artist’s
professional name(s) or to permit its use by any other individual
or group of individuals without Londen’s prior written consent, and
any attempt to do so shall.be null and void and shall convey no
right or title. Without limitation of the generality of any other
provision in the Recording Agreement, Producer hereby represents
and warrants that it is the owner of the professional name
mentiocned on the first page of this agreement, and that no other
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Person, firm or corporation has the right to use said professional
name or to permit it to be used in connection with phonograph
records, and that it has the authority to grant London the right to
use said professional name. rondon shall have the right to use
said professional name in accordance with the provisions herecf.

(g) It is expressly understocd and agreed that: (i)
Roper shall not be deemed a member of Artist for purposes of this
paragraph 10; (ii) London shall not be deemed to have any so-called
"leaving member" rights under this paragraph 10 with respect to
Roper; and that (iii) the <terms of this paragraph 10 shall not
apply to a situation where Roper fails, refuses or neglects to
perform with Artist, it being expressly understood and agreed,
however, that if Roper does not perform with and as a member of
Artist for the remainder of the Term of the Recording Agreement,
Producer will be deemed to have materially, deliberately and in bad
faith breached the terms of the Recording Agreement. :

11. (a) In addition to the warranties and representations
made by Producer in the Recording Agreement, Producer warrants and
represents the following:

(i) pProducer is authorized, empowered and able
re enter into and fully perform its obligations under this
agreement. Neither this agreement nor the fulfillment thereof by
any party infringes upon the rights of any Perscn. Producer owns
and controls, without any 1imitations, restrictions or encumbrances
whatsoever, all rights grantad or purported to be granted to
hereunder, and Producer has obtained all necessary licenses and
permissions as may be required for the full and unlimited exercise
and enjoyment by London of all of the rights granted and purported
to be granted to London under the Recording Agreement including,
without limitation, from Roper. London will own, possess and enjoy
such rights without any hindrance on the part of any Person, firm

or entity whatsocever.

(il) (&) There is in existence between Producer
and Artist a valid and enforceable agreement pursuant to which
Artist is required to perform exclusively for Producer during the
Term. Producer will waive none of its rights under such contract
and shall take all steps necessary or desirable to keep the same in
full force and effect so that London shall have the full benefit of
Artist’s exclusive services as if Artist had contracted hereunder
directly with London. Producer will require full and complete
performance by the Artist of such contract. If Artist breaches
such contract, Producer will immediately notify London in writing
of the details of such preach. If Producer does not enforce any of
Producer’s rights under its contract, London may, without
1imitation of London’s rights, enfores such rights in Producer’s
name and/or the name of London. In addition to tke foregoing,
London may exercise, in Producer’s stead, Producer’s right to seek

Londonl
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under this paragraph 1l(a)(v) will apply ab initio in full force
and effect. London will give Producer prompt notice of any lawsuit
instituted with respect to such a claim, and Producer shall have
the right to participate in the defense thereof with counsel of
Producer’s choice and at Producer’s expense prov1ded however, that
London shall have the right at all times to maintain control of the

conduct of the defense.

(b) Notwithstanding anything to - the contrary in
paragraph 21 of the Recording Agreement, London may, at its
election, assign this agreement or any of its rights hereunder to
any subsidiary, affiliate or division of London, to any entity that
is a member of the PolyGram Group, to any subsidiary or licensee in-
which London now has or may hereafter acguire a substantial
interest, or to any entity that merges its assets with those of
London or the assets of which are acquired by London, by lease or
otherwise, or to any entity acguiring all or a substantial portion
of London’s assets, and such rights may be assigned by any
assignee. No such assignment shall relieve London of its
obllgations hereunder, it being understood and agreed that London
shall remain secondarily liable with respect thereto.

(c) Paragraph 23 of the Recording Agreement shall
hersby be deemed deleted in its entirety and the following:

"23, All notices required to be given to London shall
be sent to London at its address first mentioned herein,
and all royalt:.es, royalty statements and payments and
any and all notices to Producer shall be sent to Producer
at its address first mentioned herein, or such other
address as each party respectively may hersafter
designate by notice in writing to the other. All notices
sent under this agreement shall be in writing and, except
for royalty statements shall be sent by registered or
certified mail, return recsipt requested, and the day of
mailing of any such notice shall be deemed the date of
the giving thereof (except notices of change of address,
the date of which shall be the date of receipt by the
receiving party). London will undertake to send a copy
of all notices sent to Producer to Jay A. Rosenthal,
Esg., Berliner, Corcoran & Rowe, 1101 17th Street, N.W.,
Suite 1004, Washington, D.C. 20036, provided that
London’s failure to send any such copy shall not be
deemed a breach hereof or impair the effectiveness of the
notice concerned. All notices to London shall be sarved
upon London to the attention of the Senior Vice
President, Business Affairs, with a copy to the Senior
Vice President, Legal -Affairs."

(d) All terms not defined herein shall have the same .
mean:.ng given in the Recording Agreement. To the extent any
provision of this agreement conflicts with any provision of the

docs6\LSR
Londonl
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Recording Agreement, the provision ccqtaiqed Qerein spa;l contrql.
Except as expressly or by necessary implication moedified herein,
the terms of the Recording Agreement are hereby ratified and
confirmed without limitation or exception.

ACCEPTED AND AGREED: LONDON RECORDS, a general
partnership

Noise In the Attic
Productions, C. .

res: il dn . M%
.
_,

Sandra Denton,

collectively p/k/a "Salt-N-Pepa"

doecs6\LSR
Londonl

-~
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I8 EXHIBIT B

ROISE IN THE ATTIC PRODUCTIONS INC./
IDOL MAKERE INC.
42-15 Crascent Ftreet
Suite 503
long Island City, MY 11101-4218

Dated: As of July 2, 1992

¥s. Cheryl Janes

and Xs. Sandra Denton

p/k/4 "galt -N= Pepa®

c/o Barling Rooks & Ungar

10 Columbus Qircle, Suite 2210
New York, NY 10019

tadies:

Reference is ®made ¢to the exclusive recording
agreement between you, - indi{vi{dually and mallact{valy and
professionally known as "SALT -N- PEPAY (hereinafter
individually and collectively referred to as "Artist®) and
NOISE IN THE ATTIC PRODUCTIONS INC. dated a3z of May 18,

1986 (the “Productlion Aqreemeént®). Further, referencae is
made to the agreement betwveen Artist and Idel KMakers, Inc.
dated as of November 1, 1588 (hereinafter the "Management
Agraement!); (hereinaftear Noise In The Attic, Inc., and
Idol Makers, Inc. gh3ll ba referred to as "Company").
Further, reference {s madea to the agreement between
Artist, Company, Deidts Roper and N¢xt FPlateaun Racords,
Inc. (hereilnafter "Next Platesu") as of July 1, 1993
(herainafter the "Next Plateaau Agreement®). Furthar,
rYefsrence (s made to the agreement between Artisgt, Bad of
Nails Musie, Inc., Company and Scns of Keoss Musie, Inc,
dated June 1, 1950 (the "publishing Agreement"). - The
Production Agreement, the Kanagement _Agreement, the
Publishing Agreement and tha Next Plateau Agreemant are
somatizes hereinafter individually apd/or eallectivaly
teferread to as the '"Agreenents®, Further, veference is

.dade to the agreament between Artist, Company, Daidra
Ropaer and London Records ("London") dated s of July 1,
1992 (the “"London Agreement®). Any and all terms whien
ars defined respectively {n the Agreaments and the Londen
Agreement and which ara yeferred to hereinafter shall have
the same meanings as set forth in the A¢reements and the
London Agrsement, rzespectively, except as exXpressly set
forth hereinafter. Por and in consideratien of the sua of

amendsnp\cwp\az3i\s.3,93 \ ‘
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Ten ($10.00) - and for other g@ood and valuable
consideration, the pricr receipt of which is  herady
acknovledgsd, Artist and COagany heredby agree to amend the
AgJreenente ag fsilevs and nodwithotanding anything to the
contrary contained 4in the Agreemants, -Company and Artist

hereby agree as follows:

1. Compan¥ and Artist hoereby acknovledge and

the date hereof, two (2) LP albunms
remain to be reocorded and deliversd under the Productien
Agreemant. For convenlence said LP glbums are
hereinarter referred to roapectivaly ag the Yfourth Lp®
and the “pPifth LP", Furthermors, the ¢tarms of the
Production Agresment and the Management Agreement,
:a:goctivoly, shall be extended and shall be co-terainous
with the tarm ¢f the London Agrasment.

2, Notwithstanding anything to the contrary
contained in the Production Agreement, subject to
paragraph 3 hereef, It is understood and agreed that the
follovinq rsspective percentages of any and all ‘“pet
advances" ("net advances" being defined aa gross advances
minus preduction and recording costs) payable to or en
behalf of company by Llonden pursuant ta the London
Agreement (and/or by anx other Distribution Ccompany) with
respect €0 the TFourth LP and thea Fifth P shall be paid

respectively to the parties ss follows:

(a) Ons-thivd (1/3) therecf to Cheryl James
(oT her deaignes);

* (b) One-third (1/3) thereed +¢¢ Sandra
Denton (or her designee); and

(¢) One~third (1/3) theraof to Company.

3. (a) With respect %o tha initial One ¥illion
Fiva Hundred Thousand (81,500,000.00) Dollar advance
Payment to k¢ made by London teo Company upon the execution

of the london Agreament with raeeegt :: the Fourt§ LP, tﬁ?.
o e es8scnce® of [ |

agreement - that Company pay therefrom the following
respective sums (without any deductions vhatsosvaer) within
fifteen (18) business days of tha full execution of this

Anandment:

(¢9) rive Hundred Thousand
:g;oo.ooo.oo) Dollars to Cheryl James (or her designea);

(11& Five Hundred Thousand
($500,000.00) Dollars to Sandra Danton (or har designees).

1.25-cv-04182-DLC  Document 144 ,Bileds03/d9425 -Pgge 3.0f 11 N
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(b) With &respect ¢o the Pive Hundred
(8500,000,00) Dollar advance paymant to be mada by Londen
to Company upon delivery of the Fourth LP pursuant to the
Lenden Agreononti, the partioo agree thati

(1) Twe Hundred Thousand
($200,000.00) Dollars tharac? shall Dbe deposited in an
interest bhearing escrow account maintained i Company (tha
REacrovw AcQount¥): gaid sum shall be utilized £or <the
payment of productien and recording costs Jdncurred in
connection with the -Fourth Albumr (including, without

limitatieon, in oonnectien with ra-pixing costs with
Tespect to single and other records darived therefron): -

any portion of said sum not actually utilized for said
production and Tecording costs shall be paid ¢o the
parties s @&at Zorth n paragraph 2 above, upon
commancement of recording of the Fifth Album;

(1) Company shall be entitled to
retsin One Hundred Thougand (8100,000.00) Dollara thersof
which shall congtitute Coppany’s 2anagezent commission
with zespect to all advances payabls ¢o Artist in
connection with the Pourth Album; and

(i44) The Dpalance thereof shall be paid

to the parties as per paragraph 2 above within Zf{fteen
(15) business days of Company’s recai{pt thereof.

(¢) With respect <to the dinitial Pive
Bundred ($500,000.00) Dellar advance payment to be »ade by
London to Company with respect to the Fifth albux pursuant
té the londen Agreement, the parties agred as follovwet

(i} One Hundred Thousand
(8100,000.00) Dollars thereef shall be depoalited in- the
Escrov Account; said sum shall be utilized for the payment
of production and recording c¢osts lnourred in eeonnection
with the pifth Album (including, without iimitation, 4n
connaection with re-mixing sinqlas and other Trecords
derived therefrom); and

i _ ' (i) The balance thereof shall be paid
to the parties 2s par paragraph 2 above within fiftean
(15) business days of Company’s recsipt thereof.

(d) With respect to the second Five Hundred
Thousand ($500,000.00) Dollar advance payment te be made
by london to Cozpany upon delivery of the Fifth Album
pursuant to the london Agraement, <the parties agree s

follows! i O’%}._
«-3 = \@\ QX - (\ N
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{({) One Hundred Thousand
($100,000.00) Dollars tharaat shall be deposited in the
Escrow Account; said sum shall be utilized for the payment
©f production and rocording costs {nourred in connectien
vith tha Fifth Album (inclu ing, without limitation, in
connection with ro-aixinz ainglcs and other =zrecords
derived therefrom): any portion thereof (as well eas any
portion of the amount refarred to in subparagraph 3(c) (i
above) which is net actually utilized for said cesta shal
be paid to the partiss as set forth in paragraph 2 hereof,
Spon the expiration of the ters ©f the Productien
Agrsenant;

(11) ¢Cenpany shall be entitled ¢o
retain therefrom its manegament commission hereunder with
respect to Artist’s advances vith respect ¢o tha Fifth

Album; and

(111) The balance therecf ahall be paid
to the parties ag per paragraph 2 above within fifteen
(18%) business days of Company’s receipt theres?. a

' INTENTIONALLY DELETED.

S, (a) Notwithstanding anything to the
Qantra contained in the Productien Agreement, Company
and Artist agree that the Zollewing respactive percentages
©¢ any and all united Btates and forsign reyalties
(subject, hovever, to Subparagraph 53(b) and 8(c) below)
which accrue to Company from londen pursuant to the London
Agreament (or Zfrom any other Distribution Company) in
copnection with the exploltation of the Fourth and pifth
LPs shall accrue respectively to the parties as follows:

(1) 32.353% thareof to Cheryl James;
(41) 32,3538 thernof to S8andra Dentony

(114) 35.294% thereo? to Company.

(b) The parties acknowledge that with

Tespeot €0 the exploitation of V.8. Albumg, it 4g
undarstood that pursuant te the Llondon Agreement, Compeny
is entitled to an otalaled royuley pof eightaan (18%)
percent for sales of such albums in oxcess of one wmiliien
(1,000,000) wunits and up to two mi{llien (2,000,000) units
of such Albume (the "pirgt Eacalation Point»),
Notwithstanding anything to the contrary contained in the
Production Agrsement er in this Amendment, 4t 4s
understood and agreed that Lifey (50%) percent of The
Pirst Escalation Point shall accrue solely to Charyl

N\
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James, fifty (50%) parcent of the First Escalation Point
shall accrus solaly to Sandra Denton and Company shall not
be entitled to any portion of the Firgt Escalation Point.

(c) It is understood and acknowlaedged that
pursuant to the london Agreement, Company is entitled to
yecelve a further escalated royalty of nineteen _(19%)
peréent vith gespect te U.§, Albums {n excess of two
sillion (2,000,000) units (the “Second Escalation
Point®). Rotwithstanding anything ¢e the  contrary
contained in the Production Agreement and/or in this
Armendnent, the parties agres that fifty (50%) percent of
the GSecond IXscalatien Point shall accrue to Company,
twenty=five (258) percent of the Second Escalation Point
shall acerue to Cheryl Jamas and twenty-five (25%) percent
of the Second Escalatien Point shall accrue ¢o Sandra

Denton.

6, Company warrants and reprasents that an{ and
all recerding ecosts incurred in gonnection with the
recording and production of the Fourth LP and/er the Tigth
t? shall be incurred by Company in goed Zfalth on an
varms-length® Dbasis in accerdance With applicable

recording industry standards,

7. Notwithstanding anything ¢o the contrary
contained in the Productien Agroenant, Company and Artist
hereby agree ¢ the following wvith respect to the
so-called *{ndividyal ‘1ina producers® of tha Fourth LP
and/or the rizth LP;

. (3) In the evant that Herby Asor (and/or
any other enployee or representative of Conpany) shall be
engaged as such dindividual 1ine g:oducer, there phall ba
no separate advances and/er royalt{es payabls te such
individual(s) . ’ -

) Herby Asor is Dhereby d;enod to Dbe \ii{3;>
G

b

approvad indsviﬂual producey in sonnectien with the Fourth

LP and Fifth 1P, Ar ----~,,,', R

RV B e Sl A T S S e LY
(c) In the aevant that any third-party

individual line producer 4is esngaged urgsuant to

sub-paragraph 7(b) hereof, it is understoed that any and

all royalties and/er advances pasabla to suoh line

producer shall be deducted and pai solely out of

Company’s raspective parcentages of royalties and advances

SN

~aSlay.. -,



(d).  In the event that Artist (s sengaged as
the individusl 1ine producer and/er coeproducer in
connection with any masters embodied on the Fourth Lp
and/cr the Pifth Lp, it {s agreed as follows:

{1} any and all royalties and
advances payable To Artist with respect to Artist’s
services as such an individual producer and/or co-producer
shall be deducted and paid solely from Corpany’s share of
Toyalties and/or advances harsunder.

(11) with vrespect to masters embodied
on the Trourth and/or the Pifth 1P which ars produced
sclely By Artist, Artiat shall receive a royalty
caleulated at the basioc rate (with respect to net gales eof
fullepriced albums 3014 {n the U.8. through nor=al rstail
channels) of two (2%) percent of the retail price therecof
(subject to the calculations and deductions contained in
tha London Aqrecment and/or any applicable agreepent with
any Distributien Conpanx). With =zespect to any such
nmastears co-produced by Artist, such basic rate shall
instead be one (1%) percent. Artist’s producer and/or
co~producer goyalty with respect to records other an
full-priced albums sold through normal retail channels in
the U.S. shall be pro-rated and yeduced in the same manner
a8 Company’s royalties thersfor are reduced pursuant to
tha London Agreement and/or any applicable agreement with
any Distributien Company.

8. Company and Artist agree that Artist shall be
entitled to recelva Artist’s vrespective portions eof all
royalties with respect to the Fourth LP and/or the Fifth
LP directly frem London &t the same time end im the sane
manner &8 Company receives Company’s respective porticns
©f such raoyalties, subject to the next thres (3) sentences
of this paragraph 8. Notwithstanding the :orogolng. it s
undergtood and agreed that prior to london making any
royalty payments to6 Artist ‘and/or Company, the parties
shall cause londen to simultanecusly send to Company and
Artist the propeged accounting statements with respect te
-such payzents and company and Artist ghall nutually
approve guch propesad aocounting statements in vriting
(6, if elther Compagx and/or Artist disapprove any such
statements, Company & Artist shall opecify theiy
e¢bjections therets in vriting to each eother ana to
London). Only 4in the event ¢that Company and Artist
mutually approve nn{ such statements in vriting,
thereafter Company shall irrevocably authorize and dirsct
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Ikndon ¢0 poy directly to Coupany &ud  Artist Wielr
respective portions eof such Toyalty payments. Company
havahy agvess €+ Lrwverevabiy aushorise and dirsct London
tc acecount and pay Artist’s respective portiens of all
such advances and goyalties diractly to Artist as
aforesald pursuant ¢to an irravecable letter of direction

in & form approved dy Londen and Corpany.

. e, ATtist shall net bde resﬁoncibzc for paying
any advances, zoyalties and/or any other considerations of
any nature wvhatsoever to Deldra Roper, except as maI be
expresgly agread ¢o {n the futuyre pursuant ¢o a vritten
agreemant exscuted by Artist and Cexpany.

10. ~Rotwithetanding anything to the contrary
contained in the Production Agreement, it is understood
and agreed that, affectivs as of the dats hereo?, sny and
all Ket neceifta (as definad in paragraph X of the
Agreement) recelved by or on behalf of Company in
connection with the use of Artist’s IXdantification for
6o-called merchandising purposes (other than with zespect
to records), shall ‘be pald (vithout any oross-
collateralization from non=perchandisling BQurces) t& tha
parties raspectively as follows:

(8) Sixty (608) percent thereof to Artigt;
(b} Forty (40%) parcent thereo? to coémpany.

11, (a) Any and all wpusical cempoesitions which
dre written, owned and/or controlled in whole or in part
indirectily eor diroctlg by or on behalf of Artist (and/or
Artlot’o  muode  publisliluy veslynwu(wy) &nQ wultn 228
initially released in the JFourth Albur are bhersinafter
referrad to as the “Pourth Album Compogiticna", Any-and
all xusical compositions which are writtan,. owned and/or
coentrollad {n whole or 4n part indirectly or directly by
Or on beRalf of Artist (and/er Artist’s =usis pub!icging
designes(s]) and whieh ars recorded zurauant to the london
Agreement and initially embodied in the Fifth Alburn are
hersainafter raferred to as the "Fifth aAlbum Conpositions”.

(b) Artist (and/ox Artist’s nusie
publishing designse(s)) hersby assign to Company (and/o>
Companz's xUsle publishing designee(s)]) 2itky (50%)
percent of Artist’s ri¢ht, titls and 1ntarest in the
copyright in and ¢to the JFourth albunm Compositiens
including but not limited to titty (50%) percent eof

L

.
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Artist’s right, title and interest in and to the copyright
thereof and the renewal rights thersto,

(¢) The zartiea hereby agree that each
party shall be sntitled ¢o adnminigter (as such term {s
known 4n the =nusic publishing industry) their raspactive
interestas in and te ' the Fourth Album Compesitions

throughout the world.

(d) = Notwithstanding anything to the
contrary econtained in the Agreements, the parties hereby
acknewledge that Coxpa (and/or Company’s wmusic
publishing designee(s)) i{s s zultanecusly assigning tisey
(508) percent of Company’s respectiva right, title and/or
interest in and te the Fourth Albuz Compositions ¢to Next
Plateau Music Inc. and/er its pusic publishing designee
("Next  Plateauv), Notwithstanding anything to  the
contrary contained in the Agrecments, it is understood ana
Agzead by the parties that in the event that Next Platgau
TeQaiVAR l1aga than a +ntal af Piery  (RADY [rvnand ad tua
aggregate of Artist’s and conm any‘s rights, titla ang
interest in and to the -Fourth A bum Compositicns, then the
parties hereto agree t¢ aseign ¢to Next Plateau, on an
équal basis, such respective portions of their respective

- dnterests in and to any such Fourth Album Corpositions so
that Next Plateau recesivas &n assignment of a total of
fiftty (50%) percent of Artist’g and Company’s resgoctivn
interests in and to any such Fourth Album Compositions.
By way ©f illustration of the foregeing only, but not of
limitation thersofs Iif Ccheryl James is the scle writer
&nd composer of a Fourth Albunm Cozposition, then ths
copyright therecf shall be cwned as follows: cheryl Jazes
= 37=1/2%, Company = 131/3% and Next Plateay -~ 50%; if
Cheryl James and Herby Azor each write and compose 50t of
& Fourth Album Composition, then the copyright thereef
&hall Be owned as follows: Cheryl James - 18-374%,
Company - 31-1/4%, Next Plateau = 50%. .

(8) Notwithstanding anything = te the
.contrary contained {n the Agreecnments, it i Undarstoed and
agreed that company and/er Naxt Plateau (and/or their
respective “‘music publilninz designee(s]) shall not be
sntitled te greceive any inCerest whgtsoever including,
without 1ldmitation, any ownership and/er administratien
Tights) wvith respect to any and all Fi{fth aAlbum

Compositions.

12. Notwithetanding an thing ¢o ¢the contrary
contained {n the NManagement greexment, Cempany shall be
entitled to eomnission ten (10%) percent of all net

QW
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"in-pocket” income, advances and royalties ({.a.,
sxclusive of all predustion and/or recording costs and
exclusive ©f any royalties, fees, advances or other
amounts paid ¢o una?filiated third parties) earned by
Artist pursuant ¢te the London Agreement. Howsver, the
first management commisaion ©¢ One BHundred Thousang
($100,000.00) Dollars shall be paid from ¢the second
E;yaent to Artist for the PFourth 1P as defined 4in .the

ndon Agreament, Furthermors, notwithstanding any
provisions to the contrary in the Management Agreement,
Cobpany shall coexmission net 4inepocket music publishing
income astually received by or on behalf of artist (and/or -
Artist’s music publishing deslignae(s]) solely as follows: _

(a) Ten (10%) porcont of tha so-called
®writer’s ahara™ of mechanienl royalti Peysents solsly
wvith respect to the Fourth Album Compositions) and

(b)) Tan (10%) percant of all music
publishing 4Incona 8ctually »recelved by or on behalf of
Artist, 4including the so-called Nyriter’g® and
“publisher’s¥ share thareof, sclaly with respect to the
Fifth album Compositions,

33. Tor and in consideration ef the sua of Ten
($10.00) Dollars and other gqgood and valuable
consideration, the rsceipt of which is heredy =mutually
acknowledged, c°mp3n¥ hereby sells, assigns, transfera and
conveys to Artist fifty (504) percent of sny and all
rights, title and interest in and to the name 9YSALT «Ne
PEPAY (hearginafter the "Naze"”) including, but net lizited
td, tifty (50%) percent ef the trademark(a) and/er any and
all goodwill of the business symbolized by the Name.
Manager agrees to sxecuts &Ny other dotuments which Artist

ERy roasonably requizre to effactuate the foregoing

asaignnent, withstanding ¢h c ny?’

Artist!’s priar writFan Acoha .

resipe snd all usss or oit ¢ Name
) :

ernina szents
-] bands.
otwithstan ¢ foregoing, if & member of AaArt st

perzanently leaves Salt wie Pepa, Lhun that UIndiviausl
ehall forfeit ~all future rights with reefcct te the Nage,
effective upon the date such individual lgaves salt -y-
Pepa; and company and the resmaining member of Artist chall
thereafter each own an undivided f{fty (50%) porcent of
all rights, title and interest in the Nama aas aforesaid,
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Except as expressly wmodified by the foregeing,
Company and Artist hereby ratify and reag:

irm the termg
and conditione contained in the Agreemants.

NOISE IN THE apprc
PRODUCTIONS INe.

By: (/i

e hof
f@»//m,é%,

ACCEPTED AND AGREED T0:

/UW ,ﬂmﬁ-—-&

LN

SANDRA DENTON

P/k/a “SALT -N- PEPRAY

—10-
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COWAN Cowan, Liebowitz & Latman, P.C.

114 West 47th Street

LIEBOWITZ New York, NY 10036
LATMAN (212) 790-9200 Tel

(212) 575-0671 Fax
www.cll.com

Thomas Kjellberg

(212) 790-9202
txk@cll.com

June 27, 2022

VIA EMAIL AND PRIORITY MAIL

Sandra Denton

Cheryl James

c/o Jacqueline C. Charlesworth, Esq.
Charlesworth Law

15671 Royal Ridge Road

Sherman Oaks, CA 91403
jacqueline@charlesworthlaw.com

Re: Counter-Notice to Notice of Termination Under 17 U.S.C. § 203

Dear Ms. Denton and Ms. James:

We write on behalf of UMG Recordings, Inc. (“UMG”), successor in interest to Next

Plateau Records, Inc. (“Next Plateau) and London Records, regarding the Notice of
Termination served on your behalf on May 13, 2022, purporting to terminate grants allegedly
executed by you of U.S. copyright rights in the following master sound recordings (the “Sound
Recordings”):

1.

The album Hot, Cool & Vicious, including the Sound Recordings “Beauty And The
Beat”; “Tramp”; “I’ll Take Your Man”; “It’s All Right”; “Chick On The Side”; “I
Desire”; “The Showstopper”; and “My Mike Sounds Nice,” registered with the U.S.
Copyright Office under Registration No. SR0000094339 in the name of Next Plateau as
author and employer for hire, with a date of publication of December 1, 1986 and an
effective date of registration of August 29, 1988;

The album 4 Salt With A Deadly Pepa, including the Sound Recordings “Intro Jam”; “A
Salt With A Deadly Pepa”; “Shake Your Thang”; “Spinderella’s Not A Fella (But A Girl
D.J.)”; “Solo Power (Let’s Get Paid)”; “Solo Power (Syncopated Soul)”; “Hyped On The
Mic”; “I Gotcha”; “Twist And Shout”; “I Like It Like That”; “Get Up Everybody”; and
“Let The Rhythm Run,” registered with the U.S. Copyright Office under Registration No.
SR0000094338 in the name of Next Plateau as author and employer for hire, with a date
of publication of July 26, 1988 and an effective date of registration of August 29, 1988;
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3. The album Blacks’ Magic, including the Sound Recordings “Expression”; “Doper Than
Dope”; “Negro Wit” An Ego”; “You Showed Me”’; “Do You Want Me?”’; “Swift”; “I
Like To Party”; “Black’s Magic”; “Start The Party”; “Let’s Talk About Sex™; “I Don’t
Know”; “Live And Let Die”; and “Independent,” registered with the U.S. Copyright
Office under Registration No. SR0000137242 in the name of Next Plateau as author and
employer for hire, with a date of publication of March 22, 1990 and an effective date of
registration of November 18, 1991; and

4. The Sound Recording “Let’s Talk About AIDS,” registered with the U.S. Copyright
Office under Registration No. SR0000149947 in the name of Next Plateau as author and
employer for hire, with a date of publication of March 10, 1992 and an effective date of
registration of November 4, 1992;

5. The album Very Necessary, including the Sound Recordings “Groove Me”’; “No One
Does It Better”; “Somebody’s Gettin® On My Nerves”; “Whatta Man”; “None Of Your
Business”; “Step”; “Shoop”; “Heaven Or Hell”; “Big Shot”; “Sexy Noises Turn Me On”;
“Somma Time Man”; “Break Of Dawn”; and “I’ve Got AIDS,” registered with the U.S.
Copyright Office under Registration No. SR0000190603 in the name of Next Plateau as
author and employer for hire, with a date of publication of October 12, 1993 and an
effective date of registration of October 12, 1993;

6. The album Brand New, including the Sound Recordings “RU Ready”; “Good Life”; “Do
Me Right”; “Friends”; “Say Ooh”; “Imagine”; “Knock, Knock”; “Gitty Up”; “Boy Toy”;
“Brand New”; “Silly Of You”; “The Clock Is Tickin’”; and “Hold On,” registered with
the U.S. Copyright Office under Registration No. SR0000245889 in the name of London
Records as author and employer for hire, with a date of publication of October 21, 1997
and an effective date of registration of January 22, 1998;

7. The album The Best of Salt-N-Pepa, a compilation registered with the U.S. Copyright
Office under Registration No. SR0000245889 in the name of Island Def Jam Music
Group, A Division of UMG Recordings Inc., with “sound recordings” and “pictorial
matter” excluded from the claim;

8. The album A Blitz of Salt-n-Pepa Hits: The Hits Remixed, including the remixed Sound
Recordings “Do You Want Me”; “Push It”; “Expression”; “Independent”; “Shake Your
Thang”; “Let's Talk About Sex”; “Tramp”; “My Mic Sounds Nice”; “I'll Take Your
Man”; and “Get Up Everybody”; and

9. The unregistered Sound Recordings “Ain’t Nuthin’ But A She Thing”; “Champagne”;
“Start Me Up”; and “Emphatically No.”

As set forth below, the Notice of Termination is invalid and ineffective to terminate
UMG'’s ownership interest in the Sound Recordings, because there is nothing to suggest that Ms.
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James and Ms. Denton ever executed a grant of a transfer or license of copyright with respect to
the Sound Recordings. And “[o]nly a ‘grant of a transfer or license of copyright or any right
under a copyright, executed by the author’ is subject to termination under Section 203.” Waite v.
UMG Recordings, Inc., 477 F. Supp. 3d 265, 271 (S.D.N.Y. 2020) (quoting 17 U.S.C. § 203(a)).
As the U.S. Copyright Registrations for the Sound Recordings state, the Sound Recordings are
works made for hire under the U.S. Copyright Act, under which the right to terminate certain
copyright grants is expressly limited to “any work other than a work made for hire.” 17 U.S.C. §
203(a) (emphasis added).

Hot, Cool, Vicious, A Salt With A Deadly Pepa, Black’s Magic, “Let’s Talk About
AIDS,” “Emphatically No,” and Very Necessary were created pursuant to a May 15, 1986
production agreement between Next Plateau Records, Inc. and Herb Azor (“Producer”) (the
“1986 Agreement”). The Notice of Termination states the “date of execution of Grant” to be
“On or about May 15, 1986”’; however, the 1986 Agreement does not contain an “exclusive or
nonexclusive grant of a transfer or license of copyright or of any right under a copyright,
executed by” Ms. Denton and Ms. James.

In the 1986 Agreement Next Plateau “engages Producer to produce and deliver to
Company Sides embodying the performances of Artist, and Producer hereby accepts such
engagement and agrees to deliver Sides embodying the performances of Artist exclusively to
Company.” Indeed, Ms. James and Ms. Denton are not parties to the 1986 Agreement; instead,
in the 1986 Agreement Producer represents and warrants that “There is in existence between the
Producer and Artist a valid and enforceable agreement under the terms of which Artist shall
perform exclusively for Producer as a recording artist during the Term of this agreement as
extended.”

The 1986 Agreement contains an express transfer of copyright rights in certain
preexisting sound recordings (which purportedly are listed on a missing Schedule A) from
Producer — not from Ms. James and Ms. Denton — to Next Plateau. As to those sound recordings,

Producer warrants and represents that Producer is the sole and exclusive owner
of such Sides and all right, title and interest therein, and has all rights
necessary to manufacture, advertise and sell phonograph records made from
such Sides throughout the world, free from any liability or obligations to make
payment therefor, except fees or royalties which may be required to be paid to
copyright owners and fees which may be required to be paid to the Music
Performance Trust Fund and Special Payment Fund in connection with the
manufacture and sale of such phonograph records made therefrom. Producer
hereby sells, transfers and assigns to [Next Plateau], for the world, all of the
aforesaid right, title and interest in and to such Sides including without
limitation the sound recording copyright and the performances embodied
thereon shall be deemed to constitute the minimum number of Sides that
Producer is required to deliver during the First Contract Year.
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As to future sound recordings, the 1986 Agreement provides:

All Sides recorded during the Term shall be recorded by Producer on [Next
Plateau]’s behalf and all records made therefrom, together with the
performances embodied therein, shall, from the inception of their creation, be
entirely the property of [Next Plateau] in perpetuity, throughout the Territory,
free of any claim whatsoever by Producer, Artist or by any persons deriving
any rights or interests from Producer or Artist and [Next Plateau] shall have the
right to secure the sound recording (P) copyright in and to the Sides in [Next
Plateau]’s name as the owner and author thereof and to secure any and all
renewals of such copyright.

(emphasis added).

Annexed to the 1986 Agreement is an inducement letter signed by Ms. James and Ms.
Denton. The inducement letter does not contain a copyright grant executed by Ms. James and
Ms. Denton; indeed, it does not mention copyright. In the inducement letter Ms. James and Ms.
Denton each “hereby specifically guarantee the performance by Producer of all of the warranties
and representations and covenants made in [the 1986 A]greement [and] hereby make all of the
warranties and representations made to [Next Plateau] in said agreement, grant [Next Plateau] all
of the rights and remedies therein granted to [Next Plateau] and agree to perform all of the
obligations therein undertaken to be performed for [Next Plateau] and undertake to be bound
thereby as though [she] was a party to said agreement.”

In sum, there is no evidence that there was a grant of copyright rights executed by Ms.
Denton and Ms. James with respect to Hot, Cool, Vicious, A Salt With A Deadly Pepa, Black’s
Magic, “Let’s Talk About AIDS,” “Emphatically No,” and Very Necessary that could be subject
to termination under section 203.

Brand New, “Ain’t Nuthin’ But A She Thing,” “Champagne,” and “Start Me Up” were
created pursuant to a March 9, 1995 agreement between MCA Records, Inc. (subsequently
assigned to London Records (“London”)) and S & C Productions, Inc. f/s/o Cheryl James and
Sandra Denton, (the “1995 Agreement”). Ms. James and Ms. Denton are not parties to the 1995
Agreement. S & C Productions, Inc. is a New York corporation that was incorporated on March
10, 1995 and is still in existence; Ms. James is its CEO. In the 1995 Agreement S & C
represents and warrants that “[t]here is in existence between [S & C] and Artist a valid and
enforceable written agreement (the ‘Artist Agreement’) pursuant to which Artist is required to
perform exclusively for [S & C] during the term of this agreement and that contains appropriate
provisions to allow [S & C] to comply with [its] obligations hereunder.”
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In the 1995 Agreement S & C

warrant[s], represent[s] and agree[s] that throughout the Territory [London] is
the sole, exclusive and perpetual owner of all Masters Delivered hereunder or
which are otherwise recorded by Artist during the term of this agreement, all
Videos embodying those Masters or otherwise produced hereunder, and all
artwork created for use in connection with the Masters (‘Artwork’), which
ownership entitles [London], among other things, to all right, title and interest
in the copyright in and to the Masters, Videos (but excluding the copyrights in
the Compositions contained therein) and Artwork. Each Master, Video and
Artwork made under this agreement or during its term, from the inception of
its recording, will be considered a ‘work made for hire’ for [London]; if any
such Master, Video or Artwork is determined not to be such a ‘work,’ it will be
deemed transferred to [London] by this agreement, together with all rights and
title in and to it.

Aside from that contingent transfer, there is no copyright grant to be found in the 1995
Agreement. And even that contingent transfer is made by S & C, a corporate entity, not by Ms.
James and Ms. Denton as authors, and thus would be categorically not subject to termination
under 17 U.S.C. § 203 should the contingency come to pass.

S & C further

warrant[s], represent[s] and agree[s] that all Masters and Videos made under
this agreement or during its term (including duplicates, work tapes. etc.), the
performances contained thereon and the Recordings derived therefrom and the
related Artwork, from the inception of their creation, are the sole property of
[London], in perpetuity, free from any claims by you, Artist or any other
Person, and [London] has the right to use and control same subject to the terms
herein. [London] (or [London]’s designees) has the exclusive right to copyright
all such Masters, Videos and Artwork in its name as the author and owner of
them and to secure any and all renewals and extensions of such copyright
throughout the Territory.

(emphasis added).

In an Inducement Letter annexed to the 1995 Agreement, Ms. James and Ms. Denton
personally

acknowledge[] that [London] is the exclusive owner of all rights of copyright
in Masters and Records embodying the results and proceeds of Artist’s
recording services made pursuant to the Recording Agreement or during its
term....
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Moreover, with respect to the Sound Recordings compiled in 4 Blitz of Salt-n-Pepa Hits:
The Hits Remixed (and any other Sound Recordings that are remixes of previously published
sound recordings) the Notice of Termination is invalid and ineffective for the additional reason
that those remixed Sound Recordings are derivative works of such pre-existing sound recordings.
As the Copyright Office instructs:

A derivative sound recording is one that incorporates some preexisting
sounds that were previously registered or published .... The preexisting
recorded sounds must have been rearranged, remixed, or otherwise altered
in sequence or character, or there must be some additional new sounds.
Further, the new or revised sounds must contain at least a minimum
amount of original sound recording authorship. This new authorship is the
basis for the copyright claim.

U.S. Copyright Office Circular 56. “Examples of derivative sound recordings that generally can
be registered include ... a remix from multitrack sources.” Id.

Under section 203(b)(1) of the Copyright Act, “[a] derivative work prepared under
authority of the grant before its termination may continue to be utilized under the terms of the
grant after its termination.” 17 U.S.C. § 203(b)(1). Accordingly, even if Ms. Denton and Ms.
James had executed grants of copyright rights in the Sound Recordings, and even if the Notice of
Termination were otherwise valid, UMG’s ownership interest in the derivative sound recordings
would not be subject to termination. Under § 203(b)(1), UMG would retain the right to continue
to utilize the derivative sound recordings, as derivative works prepared under the authority of the
grant, for the entire term of copyright.

In addition, each of the copyright registrations for the Sound Recordings specifically
identifies Next Plateau or London as the author and owner of the sound recording copyrights as
“employer for hire.” No claim of authorship by, and no indication of a transfer of copyright
from, Ms. James and Ms. Denton appears on any of registrations, which have not been amended
since their issuance to reflect any such purported transfer that could potentially be subject to
termination. The registrations were timely made under 17 U.S.C. § 410(c), and are thus prima
facie evidence of the facts stated in the registrations. Ms. James and Ms. Denton would bear the
burden of proving otherwise and rebutting the presumption that Next Plateau or London was the
legal author of the Sound Recordings, and owned the copyrights in the Sound Recordings as
works made for hire from the moment of their creation.

Ms. James and Ms. Denton are in any event time-barred from challenging the authorship
and ownership status of the Sound Recordings. Under the Copyright Act’s three-year statute of
limitations for copyright claims, 17 U.S.C. § 507(b), claims regarding the initial ownership status
of a work must be brought within three years of creation. See, e.g., Robles Vasquez v. Torres-
Negron, 2007 U.S. Dist. LEXIS 57872, *21 (S.D.N.Y. July 11, 2007) (“Since plaintiffs’ claim ...
relates to a claim of copyright ownership, the normal three-year limitations period applies.”).
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Accordingly, in Aday v. Sony Music, 44 U.S.P.Q.2d 1688 (S.D.N.Y. 1997), the recording artist
Meat Loaf was held to be time-barred when in 1997 he sought to contest the work-for-hire
provision in his 1977 recording agreement with Sony after a royalty dispute. The artist sought a
declaration that he was not an employee for hire, but the Southern District of New York rejected
the claim, stating the singer “had reason to know in 1977 about any of the problems with the
work-for-hire provision that [he] now contend[s] violates the Copyright Act.”

In sum, UMG’s copyright ownership interest in the Sound Recordings is not subject to
termination.

For the reasons stated, UMG will continue to possess the exclusive right to exploit the
Sound Recordings pursuant to its rights as outlined above. Ms. James and Ms. Denton are
hereby advised to refrain from attempting to exploit the Sound Recordings, or taking any other
actions interfering with UMG’s continuing rights in the Sound Recordings.

This letter is not intended to be a complete statement of the facts or the law, and is
without prejudice to any of UMG’s rights, remedies, or defenses, all of which are expressly
reserved.

Sincerely,

P [ /1y

Thomas Kjellberg
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§203 Exploitation Agreement

This §203 Exploitation Agreement (“Exploitation Agreement”) is entered into as of July 12, 2024 by and
between UMG Recordings, Inc. (successor-in-interest to MCA Records, Inc., Next Plateau Records, Inc. and London
Records) (“UMG”), on the one hand, and Sandra Denton (“Denton”) and Cheryl James (“James”), collectively and
professionally known as “Salt-N-Pepa” (the “Artist”), on the other hand, in connection with certain sound
recordings embodying the musical performances of Artist. UMG and Artist shall sometimes be collectively
referred to herein as the “Parties.”

RECITALS

A Via correspondence to Universal Music Group dated May 13, 2022 (the “Termination Notice”),
the Artist purported to terminate, pursuant to Section 203 of the United States Copyright Act of 1976 (“Section
203"”), certain U.S. rights of UMG in the sound recordings listed in the Termination Notice (collectively, the “Sound
Recordings”) as of the date(s) set forth on the Termination Notice (each a “Purported Termination Date”).

B. While Artist contends that the Termination Notice is effective and valid, UMG disputes the
effectiveness and validity of the Termination Notice on a number of grounds. The dispute shall be referred to
herein as the “§203 Dispute.”

C. The Parties acknowledge that UMG has halted the commercial exploitation of the albums Hot,
Cool & Vicious and A Salt With A Deadly Pepa, and the Sound Recordings embodied thereon, in the U.S. as of May
15, 2024.

D. The Parties are attempting to amicably resolve the §203 Dispute.

E. The Parties agree that it is in their mutual interests that exploitation of the Sound Recordings by
UMG continue, even after each Purported Termination Date, while the Parties attempt to resolve the §203
Dispute.

F. Without admitting the validity of the Parties’ respective positions in the §203 Dispute, and with

each Party reserving each of their respective claims, counterclaims, defenses, rights and remedies with respect to
the §203 Dispute (except as expressly provided herein), UMG and Artist desire to set forth their agreement
regarding the exploitation by UMG of the Sound Recordings during the Exploitation Agreement Term (as
hereinafter defined).

NOW, THEREFORE, the Parties agree as follows, solely during the Exploitation Agreement Term (as
hereinafter defined) hereof:

1. Subject to UMG’s continuing accounting, royalty and other obligations in respect of the Sound
Recordings, Artist does not object to the continued exclusive exploitation after each Purported Termination Date
by UMG and its affiliates and licensees of each applicable Sound Recording pursuant to the terms of the applicable
agreements (as the same may have been amended) between UMG and Artist governing such Sound Recordings
(the “Recording Agreements”), including, without limitation, the granting by UMG and its affiliates of licenses
(including digital performance and synchronization licenses) embodying any such Sound Recording, even if such
licenses have a term extending beyond the Purported Termination Dates or the Exploitation Agreement Term
(e.g., UMG may grant licenses with a perpetual term) upon Artist’s prior written approval in each instance, the
sale of records embodying one or more Sound Recordings, and the enforcement of claims against third parties
based upon their unauthorized use of one or more of the Sound Recordings.
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2. Artist will not claim that any exploitation permitted by the Recording Agreements of the Sound
Recordings after any Purported Termination Date and by UMG or its affiliates and licensees was unauthorized
and/or constituted copyright infringement.

3. During the Exploitation Agreement Term, neither UMG nor Artist shall commence or maintain any
litigation, cause of action or other similar action against the other based solely or primarily upon (a) either Party’s
rights, remedies or defenses arising under Section 203; (b) the regulations promulgated under Section 203; or (c)
UMG'’s exploitation of any Sound Recording in accordance with Paragraph 1 above.

4. UMG and Artist hereby acknowledge and agree that any and all statutes of limitation, defenses of
laches, or other similar limitations or defenses that may now or in the future be construed to bar or otherwise
limit the rights of any of the Parties in respect of Section 203 shall be tolled for the full duration of the Exploitation
Agreement Term (as hereinafter defined).

5. The term of this Exploitation Agreement (“Exploitation Agreement Term”) shall commence, on
the date hereof and continue until the earlier of (a) the execution by the Parties of a settlement agreement
resolving the §203 Dispute, or (b) ten (10) days after either Party sends written notice to the other Party of its
desire to terminate the Exploitation Agreement Term (email shall be sufficient, provided that any written notice
to (i) UMG is sent to Gladys Sanchez, Sr. Director, Business Affairs at Universal Music Enterprises, via
Gladys.Sanchez@umusic.com, and (ii) to Artist is sent to Jennifer Justice, Esq. with respect to James via
iennifer@thejusticedept.com, and to Sarah Scott, Esq. with respect to Denton via sarah@scottlegalgroup.com).
In the event that the Exploitation Agreement Term is terminated pursuant to subsection (b), upon such
termination, except as to exploitation after the Exploitation Agreement Term pursuant to licenses entered prior
to or during the Exploitation Agreement Term (which such exploitation the Parties agree may continue after the
Exploitation Agreement Term pursuant to Paragraph 1 above), each Party continues to reserve its respective
claims, counterclaims, defenses, rights and remedies in respect of the §203 Dispute and any exploitation of the
Sound Recordings after the Exploitation Agreement Term has expired or has been terminated.

6. Nothing herein shall be construed as an admission of any fact or circumstance, including without
limitation the validity of any Termination Notice.

WHEREFORE, the Parties hereto have executed this Exploitation Agreement as of the date set forth above.

DocuSigned by:
—

07 /12/ 24 /ﬁzz;)/
SANBIA DENTEN
/]
CHERYL JAMES
Y A UMG RECORDINGS, INC.

By: /r%—

An Authorized Signer
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2. Artist will not claim that any exploitation permitted by the Recording Agreements of the Sound
Recordings after any Purported Termination Date and by UMG or its affiliates and licensees was unauthorized
and/or constituted copyright infringement.

3. During the Exploitation Agreement Term, neither UMG nor Artist shall commence or maintain any
litigation, cause of action or other similar action against the other based solely or primarily upon (a) either Party’s
rights, remedies or defenses arising under Section 203; (b) the regulations promulgated under Section 203; or (c)
UMG'’s exploitation of any Sound Recording in accordance with Paragraph 1 above.

4. UMG and Artist hereby acknowledge and agree that any and all statutes of limitation, defenses of
laches, or other similar limitations or defenses that may now or in the future be construed to bar or otherwise
limit the rights of any of the Parties in respect of Section 203 shall be tolled for the full duration of the Exploitation
Agreement Term (as hereinafter defined).

5. The term of this Exploitation Agreement (“Exploitation Agreement Term”) shall commence, on
the date hereof and continue until the earlier of (a) the execution by the Parties of a settlement agreement
resolving the §203 Dispute, or (b) ten (10) days after either Party sends written notice to the other Party of its
desire to terminate the Exploitation Agreement Term (email shall be sufficient, provided that any written notice
to (i) UMG is sent to Gladys Sanchez, Sr. Director, Business Affairs at Universal Music Enterprises, via
Gladys.Sanchez@umusic.com, and (ii) to Artist is sent to Jennifer Justice, Esq. with respect to James via
iennifer@thejusticedept.com, and to Sarah Scott, Esq. with respect to Denton via sarah@scottlegalgroup.com).
In the event that the Exploitation Agreement Term is terminated pursuant to subsection (b), upon such
termination, except as to exploitation after the Exploitation Agreement Term pursuant to licenses entered prior
to or during the Exploitation Agreement Term (which such exploitation the Parties agree may continue after the
Exploitation Agreement Term pursuant to Paragraph 1 above), each Party continues to reserve its respective
claims, counterclaims, defenses, rights and remedies in respect of the §203 Dispute and any exploitation of the
Sound Recordings after the Exploitation Agreement Term has expired or has been terminated.

6. Nothing herein shall be construed as an admission of any fact or circumstance, including without
limitation the validity of any Termination Notice.

WHEREFORE, the Parties hereto have executed this Exploitation Agreement as of the date set forth above.

Y

SANDRA DENTON

DocuSigned by:
7/17/2024 @um}

J /_ AAD3EBA40B5A4CE..
CHERYL JAMES

Y Y UMG RECORDINGS, INC.
By:

An Authorized Signer
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April 1, 2025

Ms. Gladys Sanchez

Senior Director, Business Affairs
Universal Music Enterprises
2220 Colorado Ave.

Santa Monica, CA 90404
Gladys.sanchez@umusic.com

Dear Ms. Sanchez:

Reference is hereby made to that certain Section 203 Exploitation Agreement by and
between UMG Recordings, Inc. (“UMG”), on the one hand, and Sandra Denton (“Denton”) and
Cheryl James (“James”) collectively and professionally known as “Salt-N-Pepa” (the “Artist”), on
the other hand, dated as of July 12, 2024 (the “Exploitation Agreement”).!

Pursuant to Section 203 of the United States Copyright Act of 1976, the Artist properly
served termination notices on UMG in connection with certain sound recordings (the “Sound
Recordings”). In response, UMG “took down” (as the term is known in the industry) the Sound
Recordings, thereby preventing the Sound Recordings from generating revenue and preventing the
Artist from exploiting its own work. Upon reaching out to UMG, UMG let it be known that it
disagreed that the rights to the Sound Recordings had reverted to the Artist despite Section 203’s
clear language. Accordingly, UMG representatives, Susan Hilderley and Gladys Sanchez,
suggested that the Parties enter into the Exploitation Agreement in order to shield UMG from a
claim of copyright infringement while the Parties discussed UMG purchasing the rights to the
Sound Recordings from the Artist.

Eight (8) months have now passed, and UMG has not even tried to enter into negotiations
regarding the Sound Recordings: no offer has been made by UMG, nor has UMG even engaged in
good faith discussions regarding any such potential proposal. In the meantime, the Artist has
complied with all of its obligations under the terms of the Exploitation Agreement, including
allowing UMG to exploit the Sound Recordings and collect income from that exploitation. To
date, Artist has approved over $1MM worth of licenses in connection with the Sound Recordings
—all of which, absent the Exploitation Agreement, should have been passed thru 100% to the
Artist given the Artist’s termination pursuant to Section 203. For its part, UMG appears intent on
continuing to indefinitely “dispute the effectiveness and validity of the Termination Notice” while
continuing to profit from the Sound Recordings. This was not the intent of the Parties in entering
into the Exploitation Agreement. Accordingly, Artist is hereby terminating the Exploitation
Agreement and demanding recapture and repayment of the full value of the Sound Recordings.

! UMG and Artist shall sometimes be collectively referred to herein as the “Parties.”
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Therefore, this letter confirms that, as of today, Artist hereby gives notice to UMG of the
termination of the Exploitation Agreement in accordance with its terms. Pursuant to Section 5 of
the Exploitation Agreement, termination shall be effective in ten (10) days (i.e., as of April 10 ,
2025).

Sincerel
Signed w}] ?
E//? ‘-
C5237C271C484CA4...
s
AAD3EGA4OBSAACE...

Cheryl James

cc: Jennifer Justice
Sarah Scott
Sarah Meister
Susan Hilderley
Jeff Harleston
Heidi Crikelair
David Perry
Roy Arnold
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April 10, 2025

VIA EMAIL AND PRIORITY MAIL

Ms. Sandra Denton

Ms. Cheryl James

c/o Jennifer Justice, Esq.

Via Email: jennifer@thejusticedept.com

Re: Salt-N-Pepa — Section 203 US Copyright Termination Claim &
Exploitation A greement

Dear Gentleperson(s):

I write on behalf of UMG Recordings, Inc. (“UMG”) in response to your letter dated April
1, 2025 (the “Letter”), in which you, among other things, notify UMG that you are terminating
that certain Section 203 Exploitation Agreement, dated July 12, 2024 (the “Exploitation
Agreement”), pursuant to Paragraph 5.(b) thereof.

UMG is disappointed in your decision because we believe it is in the parties’ mutual benefit
that UMG continue to exploit the Sound Recordings' while the parties attempt to resolve the §203
Dispute. Nevertheless, while continuing to dispute the validity and effectiveness of the
Termination Notice and without waiving any of its rights, defenses and remedies, UMG is ceasing
all U.S. exploitation of the Sound Recordings at this time.

We disagree with your assertion that UMG has not made any attempts to negotiate a
settlement with respect to the claims set forth in the Termination Notice. We made various offers
between October 26, 2022 through mid-2023, and had subsequent calls with your counsel in an
effort to reach a settlement. Because the parties remained far apart on the financial terms, we
proposed mediation multiple times as an attempt to break through the logjam and try to come up
with a mutually acceptable resolution, but each time our offer to mediate was either rejected or not
responded to.

' All defined terms herein shall have the meaning set forth in the parties’ Exploitation
Agreement.

2220 Colorado Avenue, Santa Monica, CA 90404 * Tel: (310) 865-0092
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As for your “demanding recapture and repayment of the full value of the Sound
Recordings”, it is unclear what you mean. If the suggestion is that UMG is somehow obligated to
pay you one hundred percent (100%) of the revenues that UMG collected during the term of the
Exploitation Agreement in connection with the Sound Recordings, there is no basis for that. The
Exploitation Agreement provides that UMG’s continued exploitation of the Sound Recordings
during the term of the Exploitation Agreement would be subject to UMG accounting pursuant the
terms of the applicable Recording Agreements, which UMG has done. To the extent that you are
simply reiterating your position that you effectuated termination of UMG’s U.S. rights in the
Sound Recordings, UMG rejects that contention for the reasons set forth in our counsel’s
correspondence to you.

UMG reiterates its willingness to amicably resolve the termination claims, and continues
to believe that mediation is the best path forward to accomplishing the foregoing. Therefore, UMG
remains open to engaging in mediation at your earliest convenience.

This letter is not intended to be a complete statement of the facts or the law and is without
prejudice to any of UMG’s rights, remedies, or defenses, all of which are hereby expressly
reserved.

Sincerely,

Gladys Sanchez
Business Affairs
Universal Music Enterprises, a division of UMG
Recordings, Inc.

cc: Susan Hilderley, Esq.
Sarah Scott, Esq.
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