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HAROLD R. BRADLEY
PRESIDENT

FPRCUF!C Is the word to describe veteran gultarist Haroid Ray

Bradley. . ;]
Reportedly, Bradley's the most recorded guitar player in history. Nash\mle
In Decamber 1990, Bradley was slected President of the 3 3

3,500-member MNashville Association of Musilcians Local 257 of the ASSOCIaﬁOﬂ

Amaerican Fodoration of Musicians. . C’f MUSinanS
As such, he works closaly In the Local whh the Opry's Vie wnus,

Secretary-Treasursr, and Otto Bash, Sergeant At Arms. A Llle Local #9257

Momber, Bradisy has besn active In the Nashville Lsocal for many

years.

Harold Bradley was the first president of NARAS' Nashvills chapter
and continues as a member of the Grammy organization's Board of
Governors. )

In December 2004 Harold Bradiey marks his 587ywyear as a studlo
musiclan. He was part of the original "A “Team" of Nashville
superpickars, one of thoss John Sebastlan Immortaillzed In his song
“Nashvills Cats.”

The guitarist can be heard on numerous Elvis Presiey records - and
movie soundiracks - a3 weil as thoss of such sntertainers a2s Perry. .
Como, Joan Baez, Buddy Holly, Ivory Jos Hunter, -Pse Wee King, b
George Morgan, Hank Willlams, Bur{ Ives, Henry Mancinl, Connis o
Francis, George Bevarly Shea, Hank Snow, Jim Heeves, Charley Pride, EXECUTIVE
Lecn Russell, The Statler Brothers, Gens Watson, Marty Hobbins,
Freddie Hart, Conway Twitty and Roy Clark. )

He's played on such classic cuts as Raed Folsy's "Chattancogies Shos
Shine Boy,” Ray Anthony's "Do the Hokey Pokey,” Bobby Helms' STAFF

~Jingis Ball Rock,” Brsnda Lss's "I'm Sorry,” Roy Orbison's "Only the
Lonaly,” Patsy Cline's “Crazy,” Johnny Horton's "Biltle of New
Orisans,” Jimmy Dean's “"Big Bad John,” Roger, Miller's “King of the
Road,” Jeannis C. Rlisy's “Harper Vallsy PTA," Tammy Wynetta's
“Stand By Your Man,” Eddy Arnold’s "Maks the World Go Away,”
Loratta Lynn's “Coal Miner's Daughter,” The Everly Brothers' "“Ebony
Eyes” and John Anderson’s "Swingin'.”

Harold Bradlsy can boast a trio of his own albums on ths Columbia
label: "Misty Guftar,” "The Bossa Nova Goes to Nashville” and “Guitar
For Lovers Only.” '

His musical Input can be hsard, too, on such other LPs as Baar
Family's ambitious 1880 four-compact disc sst "Webb Plercs: The
Wondering Boy, 1951-1958," and Alan Jackson's recsant “"Hers in the
Real Waorid™ for Arista. :

Bradley was born Jan. 2, 1926, In Nashville. His older brothar,
Owen (a member of the Country Music Hall of Fame), was a3 strong
early musical influsncs.

Although Owen Bradley had earned his spurs as a planist, Harold
Bradley was at f{lrst fascinated by the banjo.

Instaad, taking big brother's advics, ha began lsarning to play ths
guitar. His Idois then were Charlle Christlan and Georgs Barnes.

While still a tesn-ager, Harold landed a2 much-coveted band spot
with legsndary Emest Tubb in 1§43. After high schoel gradugtion,
Bradiey joined the Navy.

Upon his dischargs In 1946, he studlsd at Georgs Psabody College
undar the Gl Bl To snhancs his Income, howsver, Harold playsd on
the Opry with Eddy Arnoid and Bradlay Kincaid.

His first recording ssssion was Dec. 17, 1946, with Pse Wsee King






HAROLD R. BRADLEY
PRESIDENT

and the Golden West Cowboys In Chicage. Two King songs on which

“Bradley’s “contribution was notable are "Texas Tenl Lee" and

*Tennessee Cantral Number Nine.” -

The brothers Bradley bullt the second non-broadcast. recording
studio In Nashville. A combination fllm and recording studio, it was
located on Lindsley and Second Avenus downtown.

Aftsr several months, the brothers relocatsd. Finaily, In 1954,
thay built the first studio on what i3 now Music Row - In a quonsst
hut.
Owsn Bradley won his renown as a producer and label chief at
Decca/MCA Records. He hsimed sessicns for such greats as Ernest
Tubb, Red Foley, Kitty Wella, Webb Plerce, Brenda lee, Patsy Cline,
Loretta Lynn, and Conwsy Twitty.

In 1974, Owen Bradley was voted Into the Country Music Hall of
Fame.

Harold Bradley Is one of 12 musiclans Inducted intoc the Studic
Husicians Hall of Fame st RCA's Studle B, now a museum operated by
the Country Music Foundatlon.

The younger Bradiey alsc wen the National Academy of Recording
Arts & Sciences' "Superplicker Award™ from 1874 through 1879.

Who's Who In Country Music listed Harcld Bradley on Its Most
Valuable Player polls In 1877, 78 and °79. He was also among the
Billboard Top 10 Most Promising Artists in 1964,

Bradlay's credits also Include co-producing 39 flimed 30-minute
varlety shows titled “Country Style, USA,” with Owen Bradley.
Featured for this late 1950s TV serfes wers many stars ¢f "The Grand

- Ola Opry.”

In  additlon, Bradley was music director for the Publle
Broadcasting Service (PBS) fund-raising telethon "Legends of
Country Musle,” In 1985,

Artlsts Harcld Bradley has representied or produced personally
Inciude Byron and Silm Whitman, Bllly Chinnock, Eddy Arneid and new
Irish singer Sandy Kally, Axo MANDY BARNETT.

. Among the cinematic scundiracks boasting Bradley's touch are
"Klssin' Cousins,” "Clambake,” "Stay Away, Joe,” "Fastest Gultar
Allve,” “"Sugariand Express,” “A Walk In the Spring Rain,” "Tick,
Tiek, Tiek,” "Breathless,” "Smokey & The Bandit 11, "Coal Miner's
Daughter,” "Six-Pack,” “Missing” and "Sweet Dreams.” Bradley aiso
appeared briefly In Robert Altman's award-winning movie

“Nashviile.”

Nashville
Association
of Musicians

Local #9257

EXECUTIVE
STAFF
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Listening to music is serious business.
i Nothing will do more for your playing
than a steady diet of great bass music.
Adter all, before you deal with the
numerous technical concerns involved in
Foetting your music out through your
hands, you must first get the music in

& your head and your heart. To put it .
another way, having something to say is
the biggest motivator for learning to talk.

The aim of this list is to give you more—
and more interesting—things to say with
your music. Every record here, some of
which we've been listening to for eons,
 makes us want to put down what we're
doing, pick up a bass, and say something.
What more could you ask of your fellow bassists?

Rules Of The Game

Before you begin skimming these pages and crying, "Where's Geddy?"
and "No Sting? You stink!", an explanation of our methodology is in
order. It was actually very straightforward. We simply asked everyone on
our 41-member Advisory Board for a list of recordings he felt no bassist
should be without. And, of course, we editors (as well as former Editor
Jim Roberts) submitted our own picks.

Compiling the submissions was another matter. The lists were fascinating,
but many were problematic. For example, both Michael Manring and Jim
Roberts mentioned The Bass [ABC]), a three-LP set that traces the
development of jazz bass from Jimmy Blanton to Stanley Clarke. Sounds
good, but this cool compilation has been out of print for some time, and

hitp//www bassplayer.comy/artists/essent.shiml 13101
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we felt availability was a must for a record to make the list. Then there
was Contributing Editor Ed Friedland, who nominated King of the New

. Orleans Keyboard [Rounder] by James Booker. Sure, solo N.O. piano
offers a goldmine of groovacious ideas, and Booker possesses "the left
hand of God," according to Ed—but we decided to limit our selections to
albums with actual bass players. Finally, several voters chose more than
one album with the same bassist. No biggie, but variety was a priority, so
adjustments were often necessary.

The question of box sets arose early, too. Though over half of the artists
on our final list are featured in boxed collections, simply recommending
"The Complete Recorded Works" of a couple dozen bassists wasn't what
we were after. We wanted to keep the focus on key albums, not key
careers. Besides, these multi-disc monstrosities are often disappointing
rip-offs consisting of too many "important” outtakes and too little great
music.

Still (here come the exceptions), we knew single discs would never do
justice to the staggering resumeés of two stars of our list. (Both were house
bassists for vitally important pop labels of the '60s and '70s.) And we felt
the same about an artist whose discography has gone in and out of print
numerous times and has become hopelessly muddied by sub-par
repackagings of classic material. It became clear that, in these select
instances, only a comprehensive compilation would do. Luckily, these
chosen few boxes are among the very best of such collections. Each is
chock full of timeless songs and knockout grooves; there's nary a
pointless outtake in the bunch. So rest assured, if you do spring for any of
these big-ticket items, you won't be disappointed.

Though we all know such lists are by nature incomplete, we made a final
attempt to cover still more ground by including five additional "personal
faves" from each editor that, though lesser-known, nonetheless offer even
more inspirational bass playing.

BOB MARLEY & THE WAILERS
Babylon by Bus [Tuff Gong]
Bassist: Aston "Family Man" Barrett

Aston Barrett is the acknowledged father of reggae bass. His
essential one-drop rhythms have infiltrated everything from rave
to rock. (Did somebody call the Police?)

Recorded live during the Wailers' 1978 world tour, Babylon by Bus is driven by
Family Man's immense tone and amazing feel. He and his drummer brother, Carlton,
laid down some of the skankinest grooves ever; here they connect on several Marley
classics, including "Exodus," "Stir It Up," "Is This Love?," and "Jamming." Though

http://www .bassplayer.com/artists/essent.shtml 1/31/01
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the stadium-rockin' Wailers of '78 were a far cry from the bare-bones studio crew that
all but invented reggae in the late '60s, the Barrett Bros. were never mightier than on
Babylon by Bus.

This disc is also one of the best-recorded examples of live bass: it's deep, clear, and
well placed in the mix (a real subwoofer delight!). Throughout the record, Family
Man's '70s J-Bass surrounds the audience with a thick throb. Wicked bass, mon.

f@DUKE ELLINGTON
olos, Duets and Trios [RCA/Bluebird]
Bassist: Jimmy Blanton

Modern jazz bass starts here. Duke Ellington's landmark 1940
il duets with the 21-year-old Jimmy Blanton simply changed

M cverything. The duo's continual swapping of rhythmic, melodic.
and harmonic roles throughout "Body and Soul" and "Sophisticated Lady" is a clear
illustration of Ellington's and Blanton's boundary-breaking approach to bass. But the
centerpiece of this collection is the amazing "Mr. J.B. Blues."” Based for the most part
on the simplest of 12-bar forms, the piece allows Blanton the freedom to showcase (1)
his mastertul rhythmic acuity and pizz chops, (2) the unprecedented expressiveness of
his left hand, and (3) his advanced grasp of extended harmonies.

Still, young Jimmy's greatest contribution to jazz bass is more a matter of feel than
technique. His revolutionary ability to imply a steady beat without merely thumping on
one and three provided the model—and the inspiration—for all jazz bassists who
followed to continue expanding the heretofore-limited role of the instrument.

For some seriously in-depth analysis of "Mr. J.B. Blues,"” along with several other
Blanton-era Ellington works, check out Ken Rattenbury's book Duke Ellington, Jazz
Composer [Yale University Press].

PATSY CLINE
12 Greatest Hits [MCA]
Bassists: Harold Bradley, Bob Moore

The fine and subtle art of country bass undoubtedly reached some
kind of apex with these classic early-'60s recordings. Though B
producer Owen Bradley may have come up with the idea of : f 2%
doubling the upright with a flatpicked Danelectro six-string bass (ostensibly to render
the bass line audible through tiny transistor radio speakers), much of the credit for the
successful implementation of the new "tic-tac" sound goes to bassist Bob Moore and
Owen's brother, session guitarist Harold.

Moore's stately lines and buoyant rhythms form, on their own, a near-complete study
in tasteful country comping. But once Harold started doubling 'em with his Dano, the
whole rhythm section achieved an airy lift and a delicate sense of motion few bands
have matched since. From the rolling click of "Walkin' After Midnight" to the sweet

http://www.bassplayer.com/artists/essent.shtml 1/31/01
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and relaxed bounce of "She's Got You" to Harold's elemental embellishments of
Moore's line on "Crazy," this dynamic duo wrote the book that's still required reading
for all Opryland wannabes.

OSCAR PETERSON TRIO
Night Train [Verve]
Bassist: Ray Brown

Choosing a single essential Ray Brown disc is flat out impossible.
His name may grace more CDs in the jazz section of your local

=M rccord mart than any other bassist, and his continuing career began
— whew ’———over 50 years ago. Just about everyone agrees, though, that Ray was
always at his swingin' best when laying it down with the Oscar Peterson Trio.

The key attribute of 1962's Night Train is the heady, post-bop energy the Trio brings

to an Ellington-heavy collection of pre-bop nuggets. Brown's modem yet thoroughly

blues-drenched lines stir just the right blend of old and new into such Duke standards
as "C Jam Blues," "Things Ain't What They Used to Be," and "I Got It Bad and That

Ain't Good."

For more of Ray's big, beautiful tone and jaw-dropping time, seek out Verve's two-CD
Oscar Peterson collection, The Will to Swing.

CREAM
Wheels of Fire [Polydor]
Bassist: Jack Bruce

"Jack isn't just a famous bass player. He's an important source of K58
music, a fountainhead where rock and blues meet with passion and ; ?',
brains. He's an original." Jeff Berlin wrote that (see Sept/Oct '93),
and it's a perfect summary of Bruce's brilliant contribution to
music history. Before him, there were only a handful of notable electric bassists,
headed up by James Jamerson and Paul McCartney—and even they were known
primarily for their skill as accompanists. Nobody had ever pushed the bass to the front
of the stage and made audiences sit up and listen as Jack Bruce did in the late '60s.

Wheels of Fire is the essential Jack Bruce album simply because it captures both his
studio and stage personalities so well. On the studio tracks, he's a thoughtful and even
economical player, focusing on the groove, and he brings the full range of his abilities
as a writer, arranger, singer, and multi-instrumentalist to bear. Live, Jack was (and is)
a maniacal improviser, stretching the limits of the songs—and his gear—to the
breaking point. The two live tracks on Wheels of Fire are classics, but don't forget the
great stuff on Live Cream and Goodbye [both on Polydor]. And there's loads more to
appreciate on Jack's solo albums, from Songs for a Tailor [Polydor, 1969] right up
through Monkjack [CMP, 1995].

http://www .bassplayer.com/artists/essent.shtml 1/31/01
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EXlins o

Dalis Car
The Waking Hour [Beggar's Banquet]
Bassist: Mick Karn

Kam's 1984 collaboration with Bauhaus : - . .
vocalist Peter Murphy isn't for everyone-but A unanimous choice by our Latin bass panel (see Ask

if you crave otherworldly vetinfectious - The Experts, page 26, June '97). During the 1930s,

fretless lines (including one recorded

Cuban Jam Session,Vol. Il [Panart]
(Available from Descarga Latin

e Music, 800-377-2647)

Bassist: Israel "Cachao'" Lopez

backwards), give this dise a spin. Cachao caused quite a commotion by bringing Afro-
Cuban rhythmic elements to the traditional Cuban dance

Grateful Dead form called danzén. Two decades later, he

Live/Dead {Warmner Bros.] o . . . . . .

Bassist: Phil Lesh revolutionized Cuban music again with this historic

For decades far too many people were - 31hum, which introduced the descarga jam-session

scared off by tie-dves to appreciate the . i N g
brilliance of Lesh, one of bassdom's e format. Lincoln Goines describes the disc as "A

originals dictionary of Cuban styles over exquisitely performed
XTC short tunes and improvisations"; Oscar Staghiaro echoes,

g’“’f ffv’% [‘l{ifg\if;l i "It's the encyclopedia of phrasing, tumbaos, and melody,
assist: Colin viouiding . - . .
It's amazing how every bass line on this all in one." Andy Gonzalez points to the interplay

album is both unique and unexpected. The — hetween Cachao, Pata Guinas on congas, and Yito

next time you feel like you're in a rut., check

out some of these grooves. Iglesias on bOHgOS.

Elvi & the A i : -
Fhis Toors Moot oy hagaions For some easier-to-locate Cachao, check out 1995's

Bassist: Bruce Thomas Master Sessions, Vol. 1 & 2 on Epic/ Crescent Moon.

You haven't lived until you've rocked along
with "Pump It Up” and "Radio, Radio.”

Frank Zappa A ) RELAXKING Witt
Does Humor Belong in Music? [Rykodisc] MILES DAVIS THP MLED DAYIS QUINTET
Bassist: Scott Thunes Relaxin’ with the Miles Davis

The "un-sit-in-able" bassist in top form. The . .
intro to "What's New in Baltimore” alone ~ JUintet [PreStlge]

makes this disc worth owning. Runner-up: Bassist: Paul Chambers

Make a Jazz Noise Here [Rykodisc].

One look at a resumé that includes
Miles Davis's Kind of Blue i :
[Columbia] and John Coltrane's Giant Steps [Atlantxc]
tells you all you need to know about the stature of Paul
Chambers in the jazz world. (Kind of Blue boasts Chambers's bass feature "So What,"
while Giant Steps includes Trane's tribute to the bassist, "Mr. P.C.") Chambers was a
mainstay on the New York scene from the mid '50s to the early '60s. Although alcohol
and heroin abuse led to his untimely death at age 34, he nonetheless burned as brightly
as any bassist in this century. On this classic 1956 Davis date with Coltrane, drummer
Philly Joe Jones, and pianist Red Garland, Paul's modem, forward-thinking approach
is evident via his strong, relentless, melodic walking lines on such tracks as "If I Were
a Bell" and "I Could Write a Book," as well as his brief, bluesy, bebop-rooted solo on
the Rhythm-changes romp "Oleo." (He was quite an accomplished soloist with the
bow, too.)

-Karl Coryat

STANLEY CLARKE
Stanley Clarke [Epic]

http://www bassplayer.com/artists/essent.shtml 1/31/01
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Bassist: Stanley Clarke

For many slappers, Stan is sti// the man. His squeaky-clean
Alembic tone, aggressive snaps, staccato runs, string bends, and
nasty harmonics are as fresh today as they were on the day this
1974 classic was recorded. This disc, Stanley's second as a leader, contains six songs
of sheer bass terror.

Clarke's band included late monster drummer Tony Williams, keyboardist Jan
Hammer, and guitarist Bill Connors. On this record, they highlight Stan's electric
prowess on such tunes as "Vulcan Princess,” "Yesterday Princess," "Lopsy Lu," and
"Power"; "Spanish Phases for Strings & Bass," meanwhile, demonstrates Clarke's
serious upright skills. Sure, Stanley Clarke 1s filled with chops, but it also contains
tons of music. (Are you modern slapmeisters listening?) Also recommended: Stan/eyv
Clarke Live 1976-1977 [Epic].

s EXIRA
Sl e o Xins prors

Bassist: Les Claypool

Duke Ellington/Ray Brown
This One's for Blanion [Pablo]

Love him or hate him, you have to
admit Les Claypool forever changed
the face of bass. While he may not exactly have Gary

Bassist: Ray Brown
Willis's technical precision or Jaco's fretless intonation,  parmered with the Duke himself, Brown

Claypool is one of the greats because of his ability to pays heartfelt and deserved tribute to his
greatest influence, reinterpreting several

throw slapping, sliding, tapping, and chording into a big, Enington/Blanton classics along the way.
sloppy, hugely quirky melting pot. Every Primus record
has tons of woodshed-ready bass lines, but we chose Toots Hibbert

oots in Memphis [Mango]

1991's Sailing the Seas because of such classic, super-  Bassist: Robbie Shakespeare
Reggae meets Southern soul as one of

: s $41 " y "o
hlgh'energy ditties as Jeny Was a Race Car DI’IVCI’, Is Jamaica's great vocalists covers his '60s Stax

It Luck?" and "Tommy the Cat." In all of these tunes, favorites. Shakespeare's stuttering, | 6th-
note spin on Duck Dunn's timeless "Knock

Les takes a twisted, screwed-up bass line, wraps it with  on Wood" groove is just ro0 cool.
warped lyrics and other general weirdness, and manages

: t . Hollywood Fats
to end up with a song that's both memorable and mosh- ~ Felwood Fat (Black Top]

inducing. Many have tried, but nobody pulls it off quite  Bassist: Larry Taylor
A small-combo jump blues classic. Taylor

like Claypool. For an even stranger effort, check out has backed everyone from Canned Heat to
Riddles Are Abound Tonight [Prawn Song/Interscope] by Tom Waits, but his unerring swing and

inventive note choices make him a natural

Claypool's side project, Sausage. for small-group house rockin’.
The Real Kansas City of the '20s, '30s &
'40s [Columbia]
STAX/VOLT Thi.;, c(ruciaiﬂ,}S-t;ack cgmpilatiogx chani the
. evoiution of jazz bass, trom two-peat tuba to
The Complete Stax/Volt Singles, four-to-the-bar walking. Take heed, jazzers-
1959-1968 [Atlantic] this is where it all began.

i . 4 A1 18
Bassists: Donald "Duck"” Dupn = Up, vol. 2 [Right

and others . Stuff/Capitol]
A heart-pounding collection of African-
American protest songs inspired by the

During the 1960s, Duck Dunn Civil Rights movement of the '60s and '70s.

http://www bassplayer.com/artists/essent.shtml} 1/31/01
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. . Where el
anchored a string of soul-pop hits surpassed only by that  varin Gaye, Jimmy Wilkame sith

of James Jamerson at Motown. As bassist with Booker xfngfeﬁzn% V‘g:)fseh:ﬁd and V?,;T;ES}C);
T. & the MGs, the house band for Memphis's Stax/Volt = " 7o o e res
Records, Dunn plied his trade beneath timeless tunes by

Otis Redding, Sam & Dave, Albert King, and about a -Gregory Isola

zillion others—and this nine-disc set covers it all. Other

bassists appear throughout, but the majority of these grooves belong to Duck.

Dunn's approach was earthier—and much simpler—than Jamerson's, but Duck's
grooves were every bit as deep. With only a few pinpoint, off-beat eighths here (Eddie
Floyd's "Knock on Wood") or some stone-simple unison grooving there (Booker T.'s
seminal "Green Onions"), Dunn repeatedly tapped into the very essence of a song's
inherent rhythms. This unwavering instinct—along with that definitive P- Bass tone—
assures Duck a sacred place in groove history.

RED HOT CHILI PEPPERS
Blood Sugar Sex Magik [Warner Bros.]
Bassist: Flea

For nearly a decade, Flea was known as the thrash-funk bassist.
Nobody could slap with his speed and power. But he threw
everyone a curve with this 1991 disc: suddenly he was tasty yet =
supremely funky—and not in a flashy thrash- funk w ay, but more in the old school
style of Jamerson and Bootsy Collins. From the straight-up intensity of "The Power of
Equality” and the Meters-influenced "If You Have to Ask" to the Bootsy-drenched,
polysaturated phatness of "Sir Psycho Sexy," Flea offers an amazingly complete
lexicon of funk, hip-hop, and even reggae. And he does so almost without a single
slap. Say what you want about Flea's wild stage presence or even his technique—the
man has serious feel, and that's one reason why it all came together for the Chili
Peppers on this highly satisfying record.

GRAHAM CENTRAL
STATION

The Best of Larry Graham and
Graham Central Station, Vol.l
[Warner Bros.]

Bassist: Larry Graham

DAY
13 Y

1S PICKS

Jeff Berlin with Bill Bruford

Gradually Going Tornadoe [Polydor]
Bassist: Jeff Berlin

A bass guitar giant and original voice who

suffered by being in the shadow of Stnley  =@ITY Graham 1s credited with inventing the thumbstyle

and Jaco. Beautifully executed, melodic — technique on electric bass. His groundbreaking work
support playing, soloing, and-surprise!-

singing! with Sly & the Family Stone and Graham Central Station
established him forever as the Master of Slap. Although

g}‘f&z?:;zbm} any record with Larry manning the bass is cool,

Bassist: Ron Carter highlights of his technique and songwriting can now be

One of the most revolutionary thythm 15111 o this choice 11-song collection.

sections in jazz history. Carter, the late
drummer Tony Williams, and keyboardist

Herbie Hancock took it as far as it could go . . .
before the onset of free jazz-and inmany  SOmMe of the tunes on this disc are a little sappy, but bass

http://www bassplayer.com/artists/essent.shtml 1/31/01
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ways they took it further. lovers will still dig "Hair" and "The Jam," two tunes that
Panl Young fully capture Larry's warm tone, big thumb, and deep

The Secret of Association [Columbia) groove. Also killin": "Now D-U-Wanta Dance," with its
Bassist: Pino Pailladine : : '

Virtuoso support in a pop setting (a bassist's supejr-shmy Mu-Tron line. If youve pever heard the true
greatest challenge) by one of the most origins of slap-and-pop, check out this—or any—Larry

original fretless voices in the post-Jaco era. Graham disc. Funk at its finest

John Patitucci [GRP]
Bassist: John Patitucci
A classic album by the greatest doubler of

.aIL Excellent wru;ng and playing result in CHAMIE HADEN & PAT
one of the 6-string's brightest. singular
voices. } D’iETHENY

Beyond the Missouri Sky (short

Tribal Tech .
Ilicit {Bluemoon] SfOrlCiS) [Vervel
Bassist: Gary Willis Bassist: Charlie Haden

Willis establishes himself as a superior
soloist. a qualitv composer. and a 1 6th-note-

based groove monster. An essential bass Charlie Haden has contributed his
 voice of the future _ profound musicality and deep, elemental sound to so
many fine records, how do you choose just one? There
are the great early recordings with the Ornette Coleman
Quartet, now united in a six-CD box set called Beauty Is a Rare Thing [Rhino]. There
are his ground-breaking albums with the Liberation Music Orchestra. There are the
five beautiful records he has made with his group Quartet West, as well as dozens of
sessions with everyone from Keith Jarrett to James Cotton to Rickie Lee Jones.

-Chris Jisi

Haden's playing is at its very best, and most essential, in small groups—especially
duos. Charlie has made several exceptional records with a single collaborator,
including Dialogues [Antilles], with the Portuguese guitarist Carlos Paredes, and Stea!
Away [Verve], which paired him with pianist Hank Jones on a program of spirituals,
hymns, and folk songs. This recent disc with Metheny is perhaps Haden's best ever,
because it's deeply rooted in his musical heritage and distinguished by inventive and
inspired playing throughout. "With every line he plays, with every musical gesture he
offers,"” Metheny has said, "Charlie supports, illuminates, and reveals something about
himself and the other musicians he's playing with."” There's no better place to hear that
than on this album.

tCHAKA KHAN
. What Cha' Gonna Do for Me [Warner Bros.]
‘Bassist: Anthony Jackson

£ 1 ike his mentor, James Jamerson, Anthony Jackson is not a
@ household name. But among bassists, Anthony's musical,

i RSP\ atechnical, and sonic innovations have made his name as definitive
as "J' aco" or "Flea The inventor of the 6-string contrabass guitar is renowned for his
many contributions to seminal pop and jazz recordings.

By the time Anthony teamed with drummer Steve Ferrone to record with Chaka Khan,
he had already gained notoriety for his legendary pick-'n'-phase-shifter performance on
the O'Jays' "For the Love of Money" [Love Train, Philadelphia Int'l]. However, What
Cha' Gonna Do for Me captures Anthony just as his various stylistic concepts came
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1 nCollection, 1959-1971 [Motown]

together. Given much time and creative freedom by producer Arif Mardin, Jackson
mixed spontaneous 16th-note bursts, pick-and-flange forays, and dense, booming low
notes, and wove all of them tightly and unobtrusively into the groove. Other essential
examples of Anthony and his contrabass guitar include Chaka Khan's The Woman [
Am [Warner Bros.], Steve Kahn & Eyewitness's Public Access [GRP], and Michel
Camilo's Rendezvous [Columbia].

MOTOWN
Hitsville USA: The Motown Singles

=7 ¥ ' ‘
A % .
A AER'S PICKS
Bassists: James Jamerson and '!mmm
others AW e >
\.' = ‘ .A‘;‘if Jefferson Airpla
. ; L Je Airplane
. ) "’ o ?: :" Bless Its Pointed Litle Hoad RN

If you play electric bass, you owe “i e ST pagsise Jack Casady
James Jamerson a tip of your hat. He helped to make the This would be justanother laughable e

< recording from the '60s without the

"Fender Bass" a mainstay in pop music, and he recorded  awesome power of Casady's bass
a few classic lines along the way, too. A ton of them can

be heard on this four-CD, 104-track box set, which P
. . . rozen Alive [Alligator]
features 36 different Motown artists. (Other bassists Bassist: Johnny B. Gayden

. . . Gayden understands both raditional blues
heard on various songs include Bob Babbitt, Ron Brown, ,.q contemporary funk-inflecied styles.and.

Wilton Felder, Clarence Isabell, Carol Kaye, Tony man, does he groove.
Newton, Bill Pitman, and Eddie Watkins.) James's index

" " . The Allman Brothers Band
finger was dubbed "the Hook" because of his unorthodox 4 fitimore £asi (Polydor]

3 4 3 H Bassist: Berry Oakley
tc‘achnlque ofpluckmg on}y with the first ﬁnger of his Y et ot therm alL
right hand. It's hard to believe the funky lines he at the top of his game.
contributed to songs by the Four Tops, the Temptations,

Smokey Robinson & the Miracles, Stevie Wonder, and ~ Lie "hombsen,
Marvin Gaye were plucked with only one finger! This is Bassist: Oscar Pettiford

h . . . Relaxed, swinging small-group jazz
the box set to own if you're interested in learning bass propelled by the great O.P.

from pop's undisputed master.
Steve Swallow
. Carla [Xtra WattECM]
Jamerson students also won't want to miss the book/CD  Bassist: Steve Swallow

Standing in the Shadows of Motown: The Life and Music Nobody sounds like Steve!

of Legendary Bassist James Jamerson by Dr. Licks

[published by Hal Leonard]. It's both an award-winning /i Reberts

biography and a tribute to the style of Mr. Hitsville, with recorded examples and
comments by dozens of big names from the world of bass.

) K,‘B.KlNG' I B.B. KING
ey W Completely Well [MCA]

B Bassist: Jerry Jemmott

There's a problem with analyzing Jerry Jemmott's transcendent,
funk-blues grooves with B.B. King: it's tough to maintain focus
Mwhile you're shaking your butt. It's important to realize, though,
that Jemmott plays the same notes we all do. For a prime example, dig Jerry's two
distinctly different takes on one of blues bass's most venerable patterns: the root-
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octave- b7th-5th pattern. In "Confessin' the Blues," he plays it relatively straight, but
some subtly ghosted 16th-notes hint at untapped groove potential. Then, in "Cryin'
Won't Help You Now," he fleshes out this tired box pattern with pentatonic passing
notes and, especially, a dead-funky mix of eighths and 16ths that cooks underneath
Herb Lovelle's bare-bones snare.

Also highly recommended: King Curtis Live at the Fillmore and Aretha Franklin Live
at the Fillmore [both on Atlantic]. Recorded back-to- back on the same night, these
two discs capture more of Jemmott at his sweaty best.

LED ZEPPELIN
Led Zeppelin II [ Atlantic]
Bassist: John Paul Jones

It's hard to believe this record is nearing its 30th birthday. John
Paul Jones's bass work on Zep's second record is simply brilliant.
His round-sounding lines combine R&B, jazz, and rock into a
complex style few bassists have been able to cop. Although the
melodic, wandering bass line of "Ramble On" may be one of John Paul's most
memorable parts, his big and bold line on "The Lemon Song" simply defines blues
rock. (Look for a transcription, reprinted from an early BASS PLAYER "Special
Edition," in a future issue.) And "Heartbreaker" showcases his most extensive use of
effects; here, Jones combines distorted grit with Leslie-speaker wobble for one of the
best crunch bass sounds ever. Led Zeppelin II is one of the original blueprints for
creative bass in a rock setting.

PAUL SIMON

Graceland [Warner Bros.]

Bassists: Bakithi Kumalo, Lloyd Lelose, Alonzo Johnson,
Conrad Lozano

When this 1986 smash album first hit the radio, there probably
wasn't a bassist on the planet whose head wasn't turned by the
incredibly interesting, free-flowing fretless lines of Bakithi Kumalo. The virtually
unknown South African lit up such hit tracks as "You Can Call Me Al" and "The Boy
in the Bubble," making a positively great album out of what would have been simply
an excellent one. Of special interest is "Diamonds on the Soles of Her Shoes"—whose
sublime bass fills manage to be busily syncopated and understated at the same time.
It's parts like this that made even non-musicians look at the radio and say, "What an
amazing bass player!"

BILL EVANS TRIO
Sunday at the Village Vanguard [Riverside]

Bassist: Scott LaFaro

Just as Jimmy Blanton had done before him, Scott LaFaro forever
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changed the direction of jazz bass playing. His early work with W
such artists as trumpeter Chet Baker and pianist/vibraphonist §
Victor Feldman hinted at his potential, but it was LaFaro's 1961 recordings with the

Bill Evans Trio that showed his fellow bassists what could be done with their
instrument.

LaFaro didn't just play fast (although he could certainly do that}—he brought a whole
new dimension of improvisational thinking to the bass. His lines explored and
expanded the harmony, and he often carried on a simultaneous "conversation” with
both the piano and drums. When Scott soloed, he simply exploded up the fingerboard,
playing rapid, rhythmically sophisticated phrases that are often called "guitar- like" or
"hom-like" but are, most of all, LaFaro-like. And he always swung, playing with great
feeling and passionate commitment. Every jazz bassist who has come along since
LaFaro has had to deal with his playing style. either by imitating it or reacting against
1t.

This must-have CD has six tunes, with alternate takes of four; the program includes
two LaFaro compositions, "Jade Visions" and "Gloria's Step." Seven more tunes, with
alternate takes of three, can be found on Waliz for Debby [Riverside]. All of them
were recorded live on June 25, 1961, only ten days before Scott—at age 25-—died in
an automobile accident.

MICHAEL MANRING
Drastic Measures [ Windham Hill]
Bassist: Michael Manring

Most regular readers of Michael Manring's BP column fall into
one of two categories: fans of his music who diligently experiment
» with the exercises, or those who read it just to see what amazing
new playmg concept Michael is introducing this time. Although Manring was already
an accomplished veteran of the adventurous New Age Windham Hill label by the time
he completed this 1991 disc, Drastic Measures (his third solo album) marks the
culmination of years of pushing the envelope to see what sounds could be created with
the bass. From the opening notes of the ensemble arrangement of the Police's "Spirits
in the Material World" and into "Red Right Returning,"” the first of four amazing solo
bass pieces, it's clear Manring is no garden-variety bassist. Instead, he's more of a
composer who approaches the electric bass as an orchestra. Drastic Measures also
shows that despite the difficulty of the techniques and tunings he employs, Michael's
much less interested in flash than pure musicality. So on your second listen of the
album, rather than wondering how Manring managed to master so many voices of the
bass, note the pure artfulness of his compositions and arrangements, and let that
inspire you to explore the musical boundaries of your own playing.

THE BEATLES
Sgt. Pepper's Lonely Hearts Club

S Pm Band [EMI]
- Bassist: Paul McCartney

- o—

2.
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Chic

Risqué [Atlantic]

Bassist: Bernard Edwards

Chic's stick disco productions rely heavily
on 'Nard's catchy, super-tight fingerstyle
funk lines and stylized fills. Also check out
Sister Sledge [Rhino].

Brothers Johnson

Look Out for #1 [A&M]

Bassist: Louis Johnson

Thunder Thumbs slaps with so much
finesse and style. When he sings "T'll Be
Good to You." his bass playing proves it.

Japan

Tin Drwm [Virgin]

Bassist: Mick Karn

Fretless prodigy Kam-captured here at the
height of his pre-solo career-continually
surprises by showing just how quirky you
can be while stll supporting the song.

Violent Femmes

Violent Femmes [Slash]

Bassist: Brian Ritchie

With no kick drum in sight, Ritchie rips it
up on what's now become both an alterna-
rock classic and a milestone for acoustic
bass guitar, laying down solid, energetic
support, as well as some righteous solos.

fIREHOSE

Ragin' Full On {SST]

Bassist: Mike Watt

Watt keeps it melodic and imaginative,
always challenging the prevailing ideas of

what a rock trio 1s supposed to sound like.

-Bill Leigh
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Paul McCartney was the first rock
bassist to develop a style that :
completely transcended the root-bound function of the
instrument. While his style had become fairly well
developed by Rubber Soul and Revolver [both on EMI],
it wasn't until Sgt. Pepper—aided by the first direct
recording of bass and a bottom-friendly mix—that it
fully came to fruition. Where would rock bass be today
without the bouncy melodicism of "With a Little Help
From My Friends," "Lovely Rita," and "A Day in the
Life"? Great feel, articulation, note choices, tone ... it's
all here, and you'd be hard-pressed to find better bass
lines to transcribe and memorize. A close second for
Macca is 4bbey Road [EMI], with its unforgettable parts
on "Come Together” and "Something." (And check out
that second verse of "She Came In Through the
Bathroom Window"—the quirky syncopation raises the
song to an entirely new plane.)

1EDGAR MEYER, YO-YO
MA & MARK O'CONNOR
Appalachia Waltz [Sony Classical]
Bassist:Edgar Meyer

In an era when a musician's ability to
®4authentically play different styles is
rare (and too often discouraged)—even within one

idiom— bassist/ composer Edgar Meyer brings new meaning to the word "versatility."
Called by John Patitucci "the greatest classical bass soloist on the planet," Meyer is
equally at home playing bluegrass, country, blues, folk—and pop! More important, he
enjoys working on projects that marry divergent styles, such as this hot-selling hybrid
of Texas fiddle music, classical, and Celtic forms, which features contemporary violin
virtuoso Mark O'Connor and classical cello genius Yo-Yo Ma. For more of Meyer's
mongrel mastery, check out his 1990 solo disc, Work in Progress [MCA].

MARCUS MILLER
The Sun Don't Lie [PRA]
Bassist: Marcus Miller

Marcus Miller has had plenty of opportunities to grow musically.
From sideman work with saxman David Sanborn to vocalist
Luther Vandross to jazz legend Miles Davis—as well as
producing his own vocal R&B albums—DM iller had plenty of years to hone hlS soulful
skills and develop his trademark tone. But 1993's The Sun Don't Lie marked the first
time Marcus matured to a point of pushing himself to find and expose his own solo

voice.
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This broad collection of jazz-funk instrumentals certainly showcases Miller's hot
thumb-thumping passages and quick fingerstyle licks. Yet, by sharing the spotlight
with other great players—Miles, Sanborn, guitarist Vernon Reid, and others—Miller
takes time to lay back in some badass grooves, showing that his sideman role of
nailing it down is actually an integral part of his solo voice. And that is groovy indeed.

2JCHARLES MINGUS
Mingus Ah Um [Columbia]

I Bassist: Charles Mingus r’ H S PmKS

Like Miles Davis, Charles Mingus

Alacks a definitive album, simply Eric Johnson

- Tones {Reprise]
#because he reinvented, reshaped, and pagsist: Roscoe Beck

re-attacked his music throughout his career. Nonetheless, »es mu be o guarecord but
e ! 1 SCOL B3ECK
1959's 1\r[li2gll5 Ah Um mlght be his most essential imaginative 6-string bass lines. Dig the
. .. . . hord and solo w "Zap.”
album. He was at his hard-driving, inventive best asa "7 nd soloworkon"Zap
. ) . ) " :
bassist during this period (cue up ‘Boogle Sto_p Sade
Shuffle"—no one assaulted an upright like Mingus), and Love Deluxe [Epic]
. " . . Bassist: Paul S. Denman
his powers of composition were bursting into full bloom. penman's deep bass fines are the ultimate
Indeed, "Better Git It in Your Soul" and the oft-covered 2phrodisiac.
"Goodbye Pork Pie Hat" have come closer to achieving
" " : . James Brown
standard"” status than anything else Mingus ever Wrote.  >g i rime Grearest Hits [Polydor)

Also, Mingus Ah Um is full of vital links to Charles's Bassists: Bootsy Collins, Bernard Odum,
Hubert Perry, Charles Sherrell, and

recent past, showing just how complete his maturation as others

A whole lotta funk. Wamning: This stuff may

a composer had becqme. "Better Git .It in Your Soul" make you want 10 sell your bass.
resurrects a rhythm riff from the earlier "Wednesday
Night Prayer Meeting," and "Open Letter to Duke" Stevie Ray Vaughan

) . " - n . Couldn’t Stand the Weather {Epic]
evolved directly from 1957's "NouroGg" suite. Bassist: Tommy Shannon

Stevie wails on this one, but Tommy's on
fire. If the CD cover says, TOMMY

Just about any of his albums are worthy introductions to  SHANNON: BASS-buy it.
the genius that is Mingus. Other particularly fine starting
points include Mingus, Mingus, Mingus, Mingus, ACDC ek CAdtantic]

Mingus and The Black Saint and the Sinner Lady [both  Bassist: Cliff Williams
on [n’lpulse], The hardest-hitting eighth-notes around.

-Scott Malandrone

WEATHER REPORT
Heavy Weather [Columbia]
Bassist: Jaco Pastorius

Trying to pick the essential Jaco Pastorius album can be as
difficult as trying to choose one Beethoven symphony or one
Sinatra song. Consider Jaco [Epic], his stunning solo debut, or
Word of Mouth [Warmer Bros.], his awesome Mingus/ Ellingtonian effort as a big-
band composer/ arranger/leader. Others prefer Jaco's sideman roles, such as on Pat
Metheny's Bright Size Life [ECM], Joni Mitchell's Mingus [Asylum], or his six albums
as a member of Weather Report. Of those, Heavy Weather stands out as a highpoint.
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Recorded in 1976-'77, the gold-selling record captures Jaco at the peak of his prowess,
and a virtual textbook of his amazing skills are on dazzling display. The melodic
ballad "A Remark You Made" highlights the gorgeous tone Jaco coaxed from his '62
fretless Jazz Bass. On the flipside, his high-energy bass anthem "Teentown"
showcases unprecedented technical virtuosity. The album's "hit,"” "Birdland," boasts
Jaco's revolutionary use of false and natural harmonics, and—alongside "Palladium"—
demonstrates his innate ability to swing while laying down the nastiest of grooves.
And don't forget "Havona": Jaco's extensive harmonic knowledge results in one of his
finest compositions and arguably his best recorded solo. Check it out—you'll know
why we forecast Heavy Weather as pure Pastorius.

THE METERS
Funkify Your Life [Rhino]
Bassist: George Porter Jr.

- George Porter Jr. is a criminally undersung groover. The good
Ra news is this two-CD set from Rhino rescues the Meters'

; : @ troubled discography from the murky depths of the cut-out bin

and shmes a bright light on one of groovedom's richest legacies.

The organic blending of Porter's spare finger funk and rubbery tone with super-
drummer Zig Modeliste's slinky Crescent City rhythms is a defining characteristic of
all Meters music. So is George's insistence on digging into simple, often pentatonic-
based countermelodies, and then relaxing and grooving 'til the cows come home. What
really kills, though, is Porter's injection of an anarchic elasticity into his space- filled
lines, which allows them not just to breathe but to pant, moan, and groan. Righteous
example: The £7 intro figure to 1969's "Funky Miracle" can be played with nothing
more than open strings and 2nd-fret pull-off:
pressed to find a more fail-safe funk groove.

TOWER OF POWER
Tower Of Power [Warner Bros. ]
Bassist: Francis "Rocco" Prestia III

True funk should make you feel a little tight in your shoulders and
neck, with an irresistible desire to move your head, and a
scrunched-up face that says, "Mmm ... somethin's funky!" If you've §
assumed the position—and it feels good—you're ready to sit and meditate on the
construction of the groove. High on your listening list for deep-pocket studies should
be this classic, which features Rocco Prestia's 16th- note funk barrage. Together with
the busy-but-light drum work of David Garibaldi, Rocco reached new depths in pocket
playing on this 1973 disc. -

Since you might not want to dive right into Prestia's super-fast, repetitive-stress-
inducing approach without a note from your doctor, try putting down your bass for this
one and letting your ears do the grooving. Later, start mentally deconstructing the
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groove. Imagine the track without horns or vocals; strip it down to the raw elements—
the drums, those powerful bass notes, and the well-placed rhythm guitar dancing
around the two. Focus on the rhythmic interplay between the instruments,
concentrating on which notes Rocco emphasizes. Then focus solely on the space
berween the notes. If this type of directed groove listening doesn't have an impact on
your playing—not to mention your outlook on life—maybe you'd better relax, assume
the position, and start over.

M STEELY DAN
S/« [MCA]
Bassists: Chuck Rainey, Walter Becker

The ultimate in L.A. cool. If some of our other Essential picks
Blcave you chops dizzy, settle into the smoky grooves on this 1977

: SREaR (isc. Subtlety is the focus here: Chuck Rainey uses superbly slinky
feels, tasty, well -placed fills, and a generous use of space in all the right places. Check
out the fabulous ascending slides and double-stops that accent "Peg," and listen to
those ostinatos and fills on "Josie"— they're relentlessly creative, from the first note to
the last. But perhaps even more important than Rainey's notes are his rests. If you
could somehow hear everything he doesn't play, you'd realize how silence can actually
strengthen a bass line, like the mortar in a brick wall.

A runner-up for best Rainey/Dan collaboration is The Royal Scam [MCA], mostly for
Chuck's blazing tribute to Jamerson on "Kid Charlemagne"—a line that could keep
you in the woodshed for weeks.

YES
Fragile [Atlantic]
Bassist: Chris Squire

Perhaps the all-time classic progressive-rock album. Chris Squire
revolutionized both the sound and function of the bass in rock
music with his trebly, Clavinet-like Rickenbacker tone and his
busy but carefully orchestrated and highly functional lines. He
comes charging out of the gate with "Roundabout," propelling it forward with an
energy that makes the song sound as if it's about to blow apart. Another radio
perennial, "Long Distance Runaround,” is slower—but Squire still drives the song
with aggressive, fragmented riffs that trade off with the vocal. Then there's Squire's
composition "The Fish," in which overdubbed bass lines provide melody, harmony,
and rhythm parts—well before Jaco, Manring, and Wooten did the same. Every bass
line on this 1972 disc is absolutely essential to the song's arrangement, a valuable
lesson for us all. I mean, wouldn't you rather play parts that are crucial rather than
merely ornamental?

1 ' VICTOR WOOTEN
iA Show of Hands [Compass]
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|Bassist: Victor Wooten

nere kA “*** Everybody knows Victor Wooten has monster chops. Sure, he can

slap, tap, double-thumb, open hammer pluck, and wield a few
4other techniques that probably have even weirder names.

Ironically, though, what makes his debut solo effort so worthy is not so much his
"show of hands" but his musicality—that all of the tools and techniques available at
his command are just that: tools. After all, what good are chops if you're not making

music?

While 4 Show of Hands might not be the ideal listening assignment for exploring how
to be a supportive player in your average rock, blues, or jazz setting, it's great for
exploring composition, artistic sensibility, and new approaches to established ideas.
Vic nails home the groove in his native funk land—but with his ability to manage
rhythm and melody parts at the same time, he sails through everything from jazz
standards to Bach-style counterpoint without a hitch. In fact, so much music comes out
of Wooten's 4-string Fodera, it's easy to forget this is a solo bass effort.

A Show of Hands might be a good record to listen to when the needle on your own
chopmeter is too far into the WANK zone and not far enough toward the MUSIC zone.

It's also just a great record to listen to.

Essential Index

The bassists on this list have all been featured in BASS
PLAYER before. Here's where:

Aston "Family Man" Barrett: Feature, November 96

Jimmy Blanton: The Tradition, September 92

Harold Bradley & Bob Moore: A Classic Revisited.
September '92

Ray Brown: Feature, March '93

Jack Bruce: Bass Notes, Jan/Feb '95; Feature, Sept/Oct '93; A
Classic Revisited, Jan/Feb '93; Private Lesson, Spring '90

Cachao: Feature, November '95; Feature, December '93

Paul Chambers: The Tradition, October 92

Stanley Clarke: Feature,
Sept/Oct '93

Les Claypoo!: Feature, October '96; Feature, Jan/Feb '93;
Bassist Of The Year, September 92
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Jerry Jemmott: A Classic Revisited, November 96

John Paul Jones: Feature, November 94

Bakithi Kumale: Feature, April 96

Scott LaFaro: A Classic Revisited, December '95; The Tradition,
July/Aug 92

Michael Manring: Bassist Of The Year, December '94; Feature,
Jan/Feb '94

Paul McCartney: Feature, July/Aug '95; Complete Transcription,
"Lovely Rita," July/Aug '95

Edgar Meyer: Bass Notes, May/June '94; Feature, Fall 90

Marcus Miller: Bassist Of The Year, December 95; Feature,

Sepr/Oct '95; Feature, October ‘92

Charles Mingus: The Tradition, Jan/Feb 94 and March 94

Jaco Pastorius: Feature, Jan/Feb '91; Complete Transcription,
"Amerika,” Jan/Feb '91
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Donald "Duck” Dunn: Feature, December 94

Flea: Bassist Of The Year, December '96; Feature, February
'96; Feature, Jan/Feb '92

Larry Graham: Feature, September '96; Feature, September
92

Charlie Haden: Lead Review, April '97; Feature, August 96

Anthony Jackson: A Classic Revisited. Jan 'Feb '92: Feature.

Spring '90; Feature, Summer 90

James Jamerson: A Classic Revisited, April '93: Feature,
Summer 90
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George Porter Jr.: Feature, April '96; Bass Notes, Summer '90

Francis "Rocco™ Prestia: Feature, May/June ‘91

Chuck Rainey: Feature. February '97; Complete Transcription,
"Until You Come Back to Me," February '97; A Classic Revisited,

July/Aug '93

Chris Squire: Fearure. November ‘94

Victor Wooten: Compiete Transceription. "Justice,” March 97:
Lead Review. April 90: Bassist Of The Year, November '93;

Feature. September 92; Bass Notes, Jan/Feb 91
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o "TRACKING-

- Patsy Cline’s 1961 "Crazy” Session

UJith “Croz‘.v." Cwen Brodley nod perfected the sophisticated crossover
style later dubbed "The Noshville Sound.” But the night it went on tape.,
Patsy Jine hod yet to find o satisfoctorny woy to deliver the vocal,

By Steve Morey

“Crazy”

Recorded by Patsy Cline

Written by Willie Nelson

Produced by Owen Bradley
Recorded: August 21, 1961, at
Bradiey Studio

Musicians Present: Harold Bradley,
Floyd Cramer, Buddy Harman, Walter
Haynes, Randy Hughes, Grady Martin,
Bob MBore and The Jordanaires (Hoyt
Hawkins, Neal Matthews, Gordon
Stoker, Ray Walker)

Patsy Cline with Seiby Coffeen, who worked os the
angineer on “Crazy” and numerous cther Cline

- recordings. Coffeen s displaying one of the “lucky
tilppers® he wore whenever he was mixing.

Phote courtesy of Chatlie Disk.

L knobs Could Talk:
The Bradiey Studic board, de-
signed and bullt for Decca by o
Mew York frm, Audiofax Associ-
cles, was used Fom 1958 unifi
atound 1972, Such hils os Patsy
Cine's "Craxy™ and " Faif o
Placas” and Marty Robbing' "H
Paso * were mixed on this bocrd,
Prioter Rick Malidn/Country Mu-
sic Foundeton.
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On the 21st, she was to cwt a new
song written by a transplanted
Texan named Willie Nelson.

In retrospect, it's clear that

Neison's nasal, choépih; phrased
demo proved a major stumbling block

to Patsy's own interpretation.

atsy Cline's career reached a turning point in
1960, when she signed with Decca Records.
She had spent the previous six years under
contract to William McCall's Four Star label,
where she languished largely due to medi-
ocre material. Once [ree of her Four Star
contract, which required her to record songs
from the label’s publishing affiliate, it was
: almost as though a curse had been lifted.

Her first session as 2 Decca antist resulted in the hit single
*] Fall To Pieces.” In the past, she'd been reluctant to record
ballads, because uptempo songs had always served her
well onstage. However, Patsy’s much-loved uptempo
numbers had an unfortunate side effect — they tended to
fock her vocal phrasing into predictable rhythmic patterns.
Cline's producer Owen Bradley, who preferred to let a
singer command a song rather than the other way around,
hit upon an unobtrusive, floating style of arrangement
which encouraged Patsy to really make a song ber own.
With "I Fall To Pieces,” Patsy reached a new plateau, both
with phrasing and emotional depth.

The musical obstacies in Cline’s path had seemingly
been lifted, but on a stormy June day in 1961, another
obstacle presented itself. Patsy’s brother had driven her to
a sewing shop to purchase costume decorations and was
returning Cline to her Madison home when they collided
with another car in the pounding rain. Patsy, seriously
injured, spent 2 month in Madison Hospital and another
month convalescing at home before returning to the studio
on August 17.

Hobbling in oncrutches, 2 bandaged Patsy cut fourtunes
including the Bob Wills sandby "San Antonio Rose® and
Cole Porter’s "True Love.” On the 21st, she was o cuta new
song written by a recently tansplanted Texan named Willie
Nelson. The song, a ballad tiled “Crazy,” had been offered
to Cline as 2 consolation prize of sorts by her friend, singer
Billy Walker. Walker played her 2 tape of Nelson’s "Funny
How Time Slips Away,” which she asked to record. Walker

e e e e

declined, having decided to cut and release the song
himself, but he surrendered "Crazy,” which he thought
would be well-suited to Patsy. Owen Bradley agreed, as did
Patsy’s manager Randy Hughes and her husband Charlie
Dick. Patsy didn't.

While Owen Bradley recently affirmed that Patsy “loved
the song,” it has become ciear in retrospect that she didn’t
warm up to Nelson's nasal, choppily phrased demo ver-
sion, which proved a major stumbling biock to Patsy’sown
interpretation. ' ]

“It was really a rough demo - wrong chords and
everything,” affirms Owen’s brother Harold Bradley. Bra-
diey also nctes that the demo didn’t flow well due to 2
rhythmic disagreement between the drums and the piano.
While the drummer attempted a bluesy shuffle similar ©
the one which ultimately surfaced in Cline's version, the
pianist fought it with stiff, straight 8th note arpeggios, Pedal
steel dominated the song, rendering it litle more than just
another C&W ballad. The repeated bridge and verse —
without the benefit of the half-step modulation in the
shontened Owen Bradley arrangement — left the demo
version seeming somewhat static as well,

Owen Bradley would succeed in ironing out the demo's

-
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weaknesses, creating a
track of great subtlety and
sophistication. Patsy, how-
ever, continued to struggle
with the demo. Charlie Dick
feels that Patsy had gotuen
100 “locked into the demo.
She was trying to do it like
Willie was doing it, and it
just didnt come off,” he
recalls. "Willie's demo
didn't have too much doul.”

The session for “Crazy”
proved to be 2 particularly
challenging one. Accord-
ing to session guitarist
Harold Bradley, four hours
were “spentjust on that one
track. Back then, that was
unheard of,” he says. “You
had to get four songs cut or they’d put you in front of a firing
squad. My brother (Owen) wasn't like that. If you got one
song, and he was pleased, you did good.”

Bradley points out a significant aspect of that particular
session which he feels partially accounts for the unusual
amount of time spent.

"The sound on 'Crazy’ pretty much defines what we call
The Nashville Sound.’ Owen was getling that arrangement
to the nth degree.”

Bradley’s way of combining textures revolutionized the
way music was recorded in Nashville in the
early *60s, and "Crazy” is indeed 2 de-
finitive example.

Bradley began by expecting

his musicians to be innova-
tive. Walter Haynes, who
piayed pedalsteelonthe
track, specifically re-
members that
“Owen didnt want
any kind of typical
steel sound on i,
50 he said to come
up with something
that didn't sound
like steel.”

Haynes put his 3~
neck Bigsby through
a Fender amp and a
Bigsby foot volume
and added remolo. The
vibe-like effectisethereal,
hanging over the song like
litle halos of sound.

Though it is virtually inau-
dible until the last waning chord, a
similar texture is obtained by Owen
Bradley on organ. Bradley had traded
his piano bench sometime earlier for a seat in the
control room, where he could oversee all aspects of his pro-
ductions. On *Crazy,” he made a rare exception, playing
live as the track went 1o three-track tape.
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The session proved to be a particulariy
chellenging one. Four hours were "spent just
on that one track,” says Herold Bradiey.
"Back then, that was unheaord of.

You had to get four songs cut or they'd put

you in front of a firing squad.”

.

His successor on pizno,
Floyd Cramer, kicked the
tune off with his trade-
mark grace note figure; -
his sparse, tasteful fills in
the song's crescendoing
bridge introduceda mildly
bluesy element, as did
Grady Martin's salty,,Les
Paul-esque lick at the
bridge's tail end.

Owen Bradley's gift
with textures is especially
evident on the combined
lines of Bob Moore on
string bass and Harold
Bradley on tic-ac. Harold
explains why the combi-
nation was so effective.

“All the notes on an
acoustic bass did not record evenly, and they would drop
out,” says Bradley. "(On tic-tac) [ could play more interest-
ing lines than the bass — something that moved a litle
more, but wasn't as boomy as string bass.”

The “tic-tac” sound came about when Harold started
muting strings lo overcome an inherent intonation problem
on the Danelectro &-string bass.

“If you played open strings on the Danelectro, it would
be out of tune and beat against the bass. So I muted it with
my hand, which is where you got the click. That's why |

muted it,” he says, “because if you let it

ring it was terrible. | didn't realize |

“was developing that technique
for i*

Bradley goes on to
discuss his introduction

to the instrument, ex-
plaining that it was

typical for Owen to
contract three gui-
tarists for a ses-
sion. This occa-
sionally made it
necessary for
him toask one of
them to lay out.
“Well, we
didn*t like to lay
out,” Harold says,

*because the next

move is lay out the
door! Hank Garland
brought in a 6-string
Danelectro tic-tac bass gui-
1ar. We decided that wouid
be 2 neat instrument to use, and
that way we’d all be working.”

On *Crazy,” Harcld didn' have

quite so much competition — while three guitar-
ists played, only two were intended to go on tape. The third
was Patsy's manager Randy Hughes, who would siand near
her, playing rhythm. Both Harold Bradley and Charlie Dick
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The Octlober, 19461 Billboard ad celebrating the release
of “Crazy.” (lustration © 1961, BPt Communications,
inc. Used with permission from Blliboard magazine.)
Photo: Rick Malkin/ CMF,
maintain that it made Patsy more com{onable.

*Randy would stand behind her and play guitar just for
her benefit,” says Dick. “He was not heard on the record.”

On this particular session, not even her manager's cue
guitar was enough to make her comfortable. Her uncer-
tainty about how to deliver the song, combined with the
lingering pain and fatigue from her auto accident, kept
Patsy from getting 2 satisfactory performance on tape.

1t is of historical interest to note that, until now, Patsy’s
difficulty with the track had been attributed mosty to pain
from cracked ribs. Owen Bradley himself makes a state-
ment to that effect in Ellis Nassour’s biography of Cline.
However, that theory has been re-evaluated for this anticle.
Cline’s ability to cut fourtracks a mere four days earlier sug-
gests that pain alone was not the obstacle. And, as Charlie
Dick points out, "if she was hurting and couldn't get the
notes, why would she spend three hours trying to do it

Owen Bradley now feels that, if rib pain was a factor, it

"was more likely that she “couldn’t sustain the notes” rather  §

than not being able to sing them. Harold agrees with the
notion that Patsy's inability to make a stylistic breakthrough
with the song was the biggest problem.

So, while the record stands revised, that does nothing to
alter the fact that only the track 1o *Crazy” could be com-
pleted that night. For the first and only time in her career,

i
{
i

A look at the Bradley Studio logbooks reveals a Cline
session scheduled three weeks later, on September 15, Be-
cause no Union record exists to indicate that any musicians
were booked for that session, it is highly probabie that
Patsy did the vocal at that time.

It was just a mauer of getting Patsy to approach the song
differently and make it her own rather than following the
phrasing of Willie's demo, claims Charlie Dick. And if
heaith had been 2 consideration weeks before, it wasn'tany.
longer; Patsy Cline the consummate professional had re-
tumed to form.

"Singing it was no problem when she went back in," says
Dick.

The record, which topped the country chants and made
the pop Top 10, was another plateau for Cline as well as for
Owen Bradley, whose novel "Nashville Sound® had arrived
as a force with which to be reckoned.

Billy Walker, who could have had the first shot at record-
ing the song, realizes just how special Patsy’s version
tumed out to be.

“If I'd have put it out, it might not have even beena hit,”
says Walker (who, incidentally, was scheduled to beon the
plane that took Cline’s life on March 5, 1963).

“Thereare certain times,” Walker says, “whenall the right
elements come together on a2 song, and it's just 2 magical
thing.”

The magic in the grooves of "Crazy” still casts 2 powerful
spell, indeed.
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'SOUND RECORDING LABOR AGREEMENT

February 1, 2002 - January 31, 2005
Dated: New York, NY

PREAMBLE

In consideration of the mutual covenants herein contained, of the promise of the
undersigned company (herein called the “Company”) fully and faithfully to perform each
and every term, condition, and covenant on its part to be performed pursuant to the 'Sound
Recording Trust Agreement (February, 2002) and to the Sound Recording Special Payments
Fund Agreement (February, 2002) and of other good and valuable considerations, the
American Federation of Musicians of the United States and Canada (herein called the
“Federation”) has entered into this agreement with the Company setting forth the terms and
conditions, including those set forth in all exhibits and sideletters hereto attached, pursuant
to which persons covered by this agreement may be employed by the Company in the
recording of phonograph records.

1.

1

Scope

For the purposes of thls Agreement, the terms “phonograph record and “record” shall
mean any phonograph record, compact disc, tape recording or any other device

reproducing sound, whether now in existence or which may come into existence. For

the purposes of this Agreement, the term “master record” shall include any matrix,

“mother”, stamper, or other device from which another such master record or

phonograph record is produced, reproduced, pressed or otherwise processed.

Covered Individuals

This agreement shall cover and relate to members of the Federation wherever they
shall perform, as employees, services for the Company as instrumental musicians or
as leaders, contractors, copyists, orchestrators and arrangers of instrumental music
(all of whom are collectively referred to as “musicians™) in the recording of
phonograph records, and to any other person employed as a Musician in the recording
of phonograph records within the United States or Canada or a present territory or
possession of either (herein called “Domestic Area”). This agreement shall also

The Sound Recording Labor Agreement, Sound Recording Special Payments Fund Agreement and Sound
Recording Trust Agreement were previously known as the Phonograph Record Labor Agreement,
Phonograph Record Manufacturers’® Special Payments Fund Agreement and Phonograph Record Trust
Agreement, respectively. All references in this Agreement to the Sound Recording Labor Agreement, Sound
Recording Special Payments Fund Agreement and Recording Trust Agreement will be deemed to include
references to the Phonograph Record Labor Agreement, the Phonograph Record Manufacturers' Special
Payments Fund Agreement and the Phonograph Record Trust Agreement, respectively, where appropriate.

Anyone who causes a computer or sequencing device, synthesizer or other musical instrument to play.or
produce music or sound (hereinafter referred to as a “Performance”) for a phonograph recording, including
formats yet to be developed, is an instrumental musician within the meaning of this Agreement, whether the
performance is caused or created by any input device such as a “qwerty” KBD, mouse, standard piano
keyboard or any alternate controller (drum, wind synthesizer, etc.) or outside midi data (an
orchestrator/arranger or composer’s computer or controller).






SOUND RECORDING LABOR AGREEMENT
February 1, 2002 - January 31, 2005

cover and relate to any resident of the Domestic Area engaged within the Domestic
Area to perform such services outside the Domestic Area. It is further agreed thatifa
resident of the Domestic Area is engaged outside the Domestic Area to perform such

services for the Company outside the Domestic Area, he shall, as a condition of

employment, be and remain a member in good standing of the Federation. The
Federation shall exercise full authority in order that its locals and members engaged
in such activities shall do nothing in derogation of the terms and intent of this
agreement.

Waivers Prohibited

The Company shall not require, request, induce, or in any manner attempt to require a
waiver or otherwise influence any person covered by this agreement to play, or .
perform for recordings, or render services pertaining thereto, except as permitted by
this Agreement.

Company’s Obligations

For the services rendered by the persons covered by this agreement in the making of
recordings, the Company shall pay at least Federation scale as provided in Exhibit A.
The Company shall fully and faithfully perform the terms and conditions, of its
individual agreements with such persons. In addition, the persons covered by this
agreement in the making of recordings shall be entitled to their respective portions of
the musicians’ share of the Sound Recording Special Payments Fund.

Catalogs/Schedule of Manufacturer's Suggested Retail Prices

Following the execution. of this agreement, the Company shall promptly furnish to the
Federation, upon request, a copy of all of the Company’s record catalogs, and a
schedule of its manufacturer’s suggested retail prices for each record in its catalogs,
and thereafter from time to time, a schedule listing all amendments and additions
thereto, as and when established. ‘'The Company shall provide CDs and CD jackets of
all new releases to the Federation or the Federation's designee.

Monthly Report of Releases

At the end of each month the Company shall advise the Federation of all recordings
released by the Company during such month, of the serial or other number thereof,
and of any additional information in connection with any such recording which the
Federation may reasonably require. Upon request by the Federation, the Company
shall promptly fumnish to it a copy of any such recording. The Company shall
respond promptly to reasonable requests by the Federation for information relating to
the Company’s performance of the terms and conditions of this agreement and of any
and all individual agreements with persons covered by this agreement.

Unauthorized Productions/Unauthorized Uses

Persons covered by this agreement shall not make or be required to make phonograph
records containing commercial advertisements, or any phonograph records to be used
by or for the performers as accompaniment for or in connection with their live
performances. The Company shall not furnish orchestra tracks without vocals to
artists or any other person without prior approval of the Federation.

A Session May Only Be Called To Make A Phonograph Record

The Company shall only call or authorize a recording session in order to make a
phonograph record.
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10.

11.

No Recordings of Radio/TV Programs Without AFM Consent

The Company agrees not to make recordings of any radio or television programs,
containing the services of persons covered by the Sound Recording Labor Agreement
(February, 2002), off-the-line or off-the-air, without first obtaining written permission
from the Office of the President of the Federation, except that no such permission
shall be necessary in instances where such recordings are (a) for reference or file
purposes, or (b) for the purpose of making delayed broadcast transcriptions which
have been authorized in writing by the Federation.

The Federation agrees that in all cases it will not unreasonably withhold permission
to make such off-the-air or off-the-line recordings, and that in such other instances
where granted, permission shall be given on payment of the phonograph record scale,
and of any and all additional payments applicable to such new use. This agreement
shall not in any way modify any obligation independent of this agreement which the
Company may be under to obtain other individual approvals as may be necessary in
connection with such off-the line or off-the-air recordings.

Recognition

The Company hereby recognizes the Federation as the exclusive bargaining
representative of persons covered by paragraph 2 of this agreement.

Union Security—Canada

The following provisions contained in this paragraph 11 shall apply only to recording
services to be rendered hereunder in Canada where not prohibited by applicable law.

(a) Only the services of members in good standing of the American Federation of
Musicians of the United States and Canada shall be used for the performance
of all instrumental music, and in the copying, orchestrating or arranging of
such music, in recording phonograph records, and, in the employment of
persons who are eligible for membership in the Federation, only such persons
as shall be members thereof in good standing shall be so employed.

®) As the musicians referred to or engaged under the stipulations of this contract
are members of the American Federation of Musicians of the United States
and Canada, nothing in this contract shall ever be construed so as to interfere
with any obligation which they may owe to the American Federation of
Musicians of the United States and Canada as members thereof.

(c)(1) Any employee(s) covered by this agreement whose services hereunder are
prevented, suspended, or stopped by reason of any lawful primary strike, ban,
or unfair list of the Federation, shall, for the duration of such lawful primary
strike, ban or unfair list, and for no longer than the duration thereof: (A) be
free to suspend the performances of services hereunder; and (B) be free to
perform services in other employment of the same or similar character, or
otherwise, for other employers, or persons, firms, or corporations, without
any restraint, hindrance, penalty, obligation, or liability, whatever, any other
provision of this agreement to the contrary notwithstanding; provided,
however, that upon the cessation of such lawful primary strike, ban, or unfair
list, any and all such contractual obligations owed by employees covered by
this agreement to the Company, which were suspended by reason of such
strike, ban, or unfair list, shall immediately be revived and shall be in full
force and effect.
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12.

(2) It shall not be a violation of this agreement, nor cause for disciplinary action,

if a musician covered by this agreement refuses to cross or to work behind a
lawful primary picket line of the Federation which has been posted by the
Federation in connection with a dispute arising under this agreement,
including a lawful primary picket line of the Federation at the Employer’s
place of business or at a place of business to which a musician(s) covered by
this agreement is sent by the Employer to perform services hereunder.

Union Security—United States

The following provisions of this paragraph 12 shall apply to recording services
rendered in the United States, its territories and possessions.

(a)

®

(©(1)

@

It shall be a condition of employment that all employees of the employer
covered by this labor agreement who are members of the union in good
standing on the execution date of this union security agreement shall remain
members in good standing and those who are not members on the execution
date of this union security agreement shall on the 30th day following said
execution date become and remain members in good standing in the union. It
shall also.be a condition of employment that all employees covered by this
labor agreement and hired on or after said execution date shall on the 30th
day following the beginning of such employment become and remain
members in good standing in the Federation.

As to the musicians referred to or engaged under the stipulations of this
contract who are members of the American Federation of Musicians of the
United States and Canada, and to the extent to which the inclusion and
enforcement of this paragraph is not prohibited by any presently existing and
valid law, nothing in this contract shall ever be construed so as to interfere
with any obligation which they may owe to the American Federation of
Musicians of the United States and Canada as members thereof.

Any employee(s) covered by this agreement whose services hereunder are
prevented, suspended, or stopped by reason of any lawful primary strike, ban
or unfair list of the Federation, shall for the duration of such lawful primary
strike, ban or unfair list, and for no longer than the duration thereof: (A) be
free to suspend the performance of services hereunder; and (B) be free to
perform services in other employment of the same or similar character; or
otherwise, for other employers, or persons, firms, or corporations, without
any restraint, hindrance, penalty, obligation, or liability whatever, any other
provision of this agreement to the contrary notwithstanding; provided,
however, that upon the cessation of such lawful primary strike, ban, or unfair
list, any and all such contractual obligations owed by employees covered by
this agreement to the Company, which were suspended by reason of such
strike, ban, or unfair list, shall immediately be revived and shall be in full
force and effect.

1t shall not be a violation of this agreement, nor cause for disciplinary action,
if a musician covered by this agreement refuses to cross or to work behind a
lawful primary picket line of the Federation which has been posted by the
Federation in connection with a dispute arising under this agreement,
including a lawful primary picket line of the Federation at the Employer’s
place of business or at a place of business to which a musician(s) covered by
this agreement is sent by the Employer to perform services hereunder.

4





o
; “

SOUND RECORDING LABOR AGREEMENT
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13.

14.

15.

Bylaws

Federation’s Right to Disapprove Contracts — All present provisions of the
Federation’s Bylaws are made part of this agreement to the extent to which their
inclusion and enforcement are not prohibited by any applicable law. No changes
therein made during the term of this agreement shall be effective to coniravene any of
the provisions hereof.

Right of Access

The duly authorized representatives of the Federation and also of the local (affiliated
with the Federation), upon presentation of proper identification to the Company, shall
each be granted access to the studio or other place where services are being
performed hereunder. Each shall be permitted to visit that place during working
hours for the proper conduct of the business of the Federation or such local,
respectively.

Right to Audit

(a) The Company agrees that it shall furnish to the Federation, simultaneously
with its delivery thereof to the Trustee and to the Administrator named in the
Special Payments Fund Agreement (February, 2002) copies of any and all
statements submitted to the Trustee and to the Administrator.

(b) The Company agrees that the Federation shall have the right from time to
time, without limitation to the duration of this agreement, and at all
reasonable times during business hours, to have the Federation’s duly
authorized agents examine and audit the Company’s records and accounts
concerning all transactions involving the Company’s sale of phonograph
records which it shall keep pursuant to said Trust Agreements and to said
Special Payments Fund Agreements and such other records and accounts as
may be necessary; such examination and audit to be made for the purpose of
the Federation’s verifying any statements made by the Company pursuant to
said agreements, during a period not exceeding four (4) years preceding such -
examination, and of determining the amount of payments due by it
thereunder. It is agreed that the four (4) year period provided herein shall not
effect the operation of the applicable statute of limitations. The Company
agrees to afford all necessary facilities to such authorized agents to make
such examination and audit and to make extracts and excerpts from said
records and accounts as may be necessary or proper according to approved
and recognized accounting practices. Examinations and audits made pursuant
hereto shall be coordinated, to the extent practicable, with examinations and
audits made under the aforesaid Trust Agreements and Special Payments
Fund Agreements so that inconvenience to the Company may be minimized.
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16.

17.

18.

Use of Music Previously Recorded under Another AFM Agreement

When music previously recorded under an American Federation of Musicians
agreement other than any Sound Recording Labor Agreement is used in a phonograph
record and such agreement requires payment for such use, the use payments shall be
the minimum session fee set forth in the Sound Recording Labor Agreement in effect
at the time of such use.’

More Favorable Terms—(Most Favored Nations)

If during the term hereof, the Federation shall enter into an agreement with any
phonograph record company upon terms more favorable than or different from those
contained in this agreement, the Company shall have the right at its option to cause
this agreement to be conformed therewith, provided, however, that no such right shall
come into being by reason of the compromise of any claim against any recording
Company by reason of the insolvency, bankruptcy, or other financial difficulty of
such Company.

Payment for Music Recorded by Third Party

The Company shall not produce any phonograph record from recorded music
acquired or taken from or licensed by any other person, firm or corporation, in the
making of which there was utilized instrumental music recorded within the Domestic
Area or by a person who, at the time of the recording, resided within the Domestic
Area, unless the total cost to the person, firm or corporation which produced the
recorded music with respect to the scale of wages and fringe benefits paid to the
musicians was at least equal to what the cost would have been under the Sound
Recording Labor Agreement of the Federation which was in effect at the time the
recorded music was produced provided, however, that if such music was recorded
outside the Domestic Area, no payment need be made pursuant to this paragraph if
the music was acquired, taken or licensed before January 1, 1964.

The Company may satisfy its obligation under this paragraph by incorporating in an
agreement under which it acquires the right to use recorded music, a representation
and warranty by the seller or licensor (which the Company shall guarantee if the
seller or licensor was not a party to a Sound Recording Labor Agreement with the
Federation when the recording was made) that such recorded music does not come
within the terms of this paragraph or that the requirements of this paragraph have
been satisfied and a statement that such representation and warranty was included for
the benefit of the Federation (among others) and may be enforced by the Federation
or by such person or persons as it may designate. Upon request, a signed copy of
such agreement shall be furnished to the Federation. No rights or privileges existing
or accrued between January 1, 1959 and January 31, 2002 shall be deemed waived by
reason of the provisions of this paragraph (numbered “17” in some prior agreements).

? Subject to ratification of the Basic Theatrical Motion Picture Agreement of 2002 and the Basic
Television Film Agreement of 2002, effective February 16, 2002 the Company is entitled to a 15%
discount from the rates set forth in this Article 16 for soundtrack records that: (i) use 45 minutes or
more of music originally recorded for the motion picture; (ii) utilize 80 or more musicians (excluding
orchestrators and music preparation musicians) for whom payment is due under this Article 16; and
(iii) meet the conditions of Ex. A(I)(K)(6)(c)(iii) below.
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20.

21.

22.

Dubbing

Except as specifically, provided in paragraphs 8, 9, 18 and 20, nothing contained in
this agreement is intended to or shall be deemed to relate to the rendition of services
or to dubbing in connection with the production of devices other than phonograph
records as such devices are presently known.

Use of a Phonograph Record in the Same Medium

The Company may use all of the contents of any master record for the production of a
new phonograph record that in its entirety contains only the identical content of the
record originally produced from such master record (or contains the identical content
except that it (i) is re-mixed, mastered or re-mastered or (ii) includes a translation into
a different language) and is intended to be used for the same purposes to which the.
record originally produced from such master record was principally devoted. In all
other circumstances, except as specifically provided in this Agreement, if the
Company uses a phonograph record produced under any Sound Recording Labor
Agreement since January 1954 in another phonograph record, the Company shall pay
to those musicians who rendered services in the recording of the phonograph record
an amount equal to all payments (including, without limitation, pension contributions,
but excluding health and welfare contributions) that would be required under the
Sound Recording Labor Agreement that would apply if the phonograph record so
used were an original recording.

Use of a Phonograph Record in Other Mediums

If the Company uses a phonograph record produced under any Sound Recording
Labor Agreement since January 1954 for a purpose not covered by this Agreement,
the Company shall pay to those musicians who rendered services in the recording of
the phonograph record an amount equal to all payments (including, without
limitation, pension contributions, but excluding health and welfare contributions) that
would be required under the AFM agreement that would then be effective if the
recording were originally made for the purpose set forth under that agreement.

In order to effect such a “new use” of a phonograph record, the Company must first
provide the Federation’s Sound Recording Labor Agreement Contracts Administrator
with the identity of the records involved and the intended use of the product in the
form set forth in Exhibit F to this Agreement.

Assignment

(a) This agreement shall be personal to the Company and shall not be
transferable or assignable, by operation of law or otherwise, without the
written consent of the Federation, which consent shall not unreasonably be
withheld.

(b) Without the written consent of the Federation, which consent shall not
unreasonably be withheld, the Company shall not transfer or assign any
individual contract (or part thereof) for the performance of services by a
person(s) covered by this agreement, or give another person control over such
contract of such services. Provided, however, that consent by the Federation
shall not be required if the person to whom such individual contract (or part
thereof) is transferred or assigned or to whom such control is given: (1) is at
the time of such transfer, or agrees to become a party to this agreement; or (2)
will incur total labor costs (for wages and fringe benefits) with respect to the
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23.

24,

(©

(d)

O

services covered by such individual contract, which are at least equal to the
total labor costs (for wages and fringe benefits) which would be incurred
under the scale of wages and fringe benefits provided for under this
agreement.

Nevertheless, if the provisions of paragraph (a) or (b) of this Section 22 are
violated, and services are thereafter performed by such individual(s), the
obligations and duties imposed by this agreement shall be binding upon the
transferee or assignee with respect to such individual(s).

The obligations imposed by this agreement upon the Company, shall be
binding upon the Company, and to the extent permitted by applicable law,
upon such of its subsidiaries as are engaged in the production of phonograph
records in the Domestic Area.

To the extent permitted by applicable law, the Federation, at its option, may,
upon ninety (90) days written notice to both the transferee and transferor,
terminate this agreement at any time after a transfer of any controlling
interest in the Company.

Sound Recording Special Payments Fund Agreement

The Company agrees to be bound by the Sound Recording Special Payments Fund
Agreement (February 1, 2002 — January 31, 2005) and the Sound Recording Trust
Agreement (February 1, 2002 — January 31, 2005) which are incorporated by
reference into this Agreement.

Transfers of Rights in a Phonograph Record

(2)

(b)

()

If the Company sells, assigns, leases, licenses or otherwise transfers title to or
permission to use any phonograph record produced under any Sound
Recording Labor Agreement since January 1954 for any purpose, the
Company may obtain from such party an assumption agreement in the form
set forth in (&) below.

Within sixty (60) days of each sale, assignment, lease, license or other
transfer of title of any phonograph record produced under any Sound
Recording Labor Agreement since January 1954, the Company shall provide
the Federation’s Sound Recording Labor Agreement Contracts Administrator,
the Sound Recording Special Payments Fund and the Recording Industries
Music Performance Trust Funds (collectively, the “Funds”) with the identity
of the records involved, the intended use of the product, the date of transfer,
and the name, address, telephone number and fax number of each such
purchaser, assignee, lessee, licensee, or other transferee in the form set forth
in Exhibit D to this Agreement (or a redacted licensing agreement to the
extent that it includes the information set forth in Exhibit D), and with an
executed copy of each assumption agreement entered into by the Company.
An inadvertent failure on the part of the Company to comply with any of the
provisions of this Article 24 shall in no event constitute a default by the
Company hereunder or a breach of this Agreement, provided that such failure
is cured promptly after notice thereof from the Federation or either Fund.

This Article 24 does not apply in the case of a transfer of phonograph records
for the sole purpose of use in another phonograph record where no payment is
due to either Fund because the phonograph record was recorded before 1964
or released more than ten years before the date of the transfer.

8





SOUND RECORDING LABOR AGREEMENT
February 1, 2002 — January 31, 2005

(d)

(©)

Upon delivery of such assumption agreement, the Company (or any
subsequent party obtaining an assumption agreement) shall not be further
liable to the Federation or to either Fund for compliance with the terms of
this Agreement with respect to the obligations assumed by the other party to
the assumption agreement. In the event that no assumption agreement is
delivered, the Company (or the party last obtaining an assumption agreement)
shall continue to be liable for compliance with the terms of this Agreement
with respect to the applicable phonograph records unless the purchaser,
assignee, lessee, licensee, or other transferee is a signatory to the Federation
agreement applicable to the use for which the transferred Sound Recording is
intended, in which case the Company shall not have such liability.

The assumption agreement under this Article 24 shall be in the following
form (additional provisions may be included so long as they do not alter the
terms set forth below):

Assumption Agreement Covering the Transfer of Rights of Product
Covered by the Sound Recording Labor Agreement

General. The undersigned, [insert name and address of buyer,
assignee, lessee, licensee, or other transferee], herein for convenience
referred to as the “Licensee”, hereby agrees with [insert name of
Company], herein for convenience referred to as the “Company”, that
[identify title, length and identification number of each phonograph
recording and album number, if applicable, covered by agreement]
(“Phonograph Records”) are produced from master records containing
music performed or conducted by musicians covered under one or
more Phonograph Record Labor Agreements.

Obligations of the Licensee Under this Agreement. The Licensee
hereby assumes all of the Company’s obligations under the
Phonograph Record Labor Agreement with respect to the Phonograph
Records, as follows:

(a) With respect to the use of one or more Phonograph Records for
any purpose set forth in the Sound Recording Labor Agreement,
the Licensee will comply with all of the payment, reporting, and
audit requirements of the applicable Sound Recording Labor
Agreement, the Sound Recording Special Payments Fund
Agreement and Sound Recording Trust Agreement.

(b)  With respect to the use of one or more Phonograph Records for
a purpose not covered under the Sound Recording Labor
Agreement (also known as a “new use”), the Licensee will pay
to all musicians who rendered services in the recording of the
Phonograph Record an amount equal to all payments (including,
without limitation, pension contributions, but excluding health
and welfare contributions) that would be required under the
AFM agreement that would then apply if the recording were
originally made for the purpose set forth under that agreement.

The rights of the Licensee to use such Phonograph Records shall
be subject to and conditioned upon compliance with the terms
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25,

26.

27.

and conditions of this paragraph 2, and the Federation (acting on
behalf of any affected musician) and the Funds shall be entitled
to seek injunctive relief and damages against the Licensee in the
event the Licensee does not comply with the terms of this

paragraph 2.

3. Limitation of Licensee's Liability. The Licensee’s obligations with
respect to the Phonograph Records set forth in paragraph 1 are limited
to those obligations set forth in paragraph 2, and in no event shall the
Licensee be deemed, solely as a result of having executed this
assumption agreement, to have any. other obligation under any
Federation agreement or to be a signatory to any Federation agreement.
In addition, the Licensee’s obligations with respect to the Phonograph
Records are limited to those rights actually acquired by the Licensee
and only for the period it holds such rights (except to the extent that it
transfers those rights to another party, in which case it shall retain
liability unless it obtains an assumption agreement in substantially the
same form as this assumption agreement).

Non-Discrimination

The parties reaffirm their long established and prevailing policy and practice that
every person shall have an opportunity to obtain employment without discrimination
because of race, creed, color, sex, national origin or age. In furtherance of such
policy and practice the parties agree that in the hiring of employees for the
performance of work under this agreement neither the Company nor the Federation
shall discriminate by reason of race, creed, color, sex, national origin, age or union or
non-union membership against any person who is qualified and available to perform
the work to which the employment relates. Mutual concerns of the parties in this
regard are appropriate subjects for the consideration of the joint committee
established pursuant to paragraph 27, below.

Works-Made-For-Hire

All of the results and proceeds of the services provided under this agreement, whether
in writing or recorded, are and shall be deemed “works—made—for-hire” for the
Company. Accordingly, the Company shall be deemed the author and/or exclusive
owner of all of the rights comprised in the copyright thereof, and the Company shall
have the right to exploit any or all of the foregoing in any and all media, whether now
known or hereafter invented, as the Company determines.

Industry-Federation Committee

A joint cooperative committee of representatives of Industry and the Federation will
address problems of mutual concern which may arise under this Agreement including
but not limited to a review of the following items: (i) experiences under the payment
due dates procedure [Section A.I(K)], (ii) payments to musicians for the new use of
previously recorded music in multimedia programs, (iii) Special Payments Fund
contributions on unmatched/unprocessed product, (iv) making CD jackets available to
Special Payments Fund auditors, and (v) low budget recordings (see
p- 53-56). The joint committee shall meet at least once per year at a convenient time
and place and, further, more frequently by mutual agreement.
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28. Term of Agreement

This agreement shall be effective for the period from February 1, 2002 to and
including January 31, 2005.
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EXHIBIT A: MINIMUM WAGES AND OTHER WORKING CONDITIONS

I. Instrumentalists, Leaders, Contractors

Instrumentalists, leaders and contractors shall be paid not less than the rates set forth below
and the conditions set forth shall apply:

A.* Phonograph records other than those recorded by symphonic orchestras
In the case of phonograph records other than those recorded by symphonic orchestras:

)] There shall be a minimum call Basic Regular Session of three hours during
which there may be recorded not more than 15 minutes of recorded music;
provided, however, that in a session where sweetening (i.c., instrumental
performances added to music recorded at a previous session) is performed not
more than 4 single record sides or 4 segments of long play or extended play
records may be sweetened. Subsequent continuous regular sessions may be
arranged if the musicians have been notified and consented thereto before the
end of the preceding session and if there is a 30 minute rest period between
the two sessions. '

2 There shall be a minimum call Special Session of 12 hours during which

* there may be recorded not more than two sides containing not more than

7' minutes of recorded music. Unless the musicians are notified when they

are engaged that the call is for a Special Session, it shall be deemed to be a

Regular Session. Overtime in a Special Session can only be used to complete

the one or two sides that were the subject of the original Special Session.

The first one-half hour of overtime in a Special Session shall be paid in

quarter-hour units at the Basic Special Session rate. Overtime beyond the

first one-half hour shall be paid in quarter-hour units at double the Basic
Regular Session rate.

3) Overtime for Regular Sessions shall be paid fer in units of one-half hour or
final fraction thereof. During the one unit of overtime for Regular Sessions
there may be recorded or completed not more than five minutes of recorded
music; provided however, that in a unit where sweetening is performed, not
more than one single record side or one segment of a long play or extended
play record may be sweetened.

Notwithstanding the above, overtime may be paid for in one (1) quarter hour
unit if such time is used only to complete the music recorded within the
permissible limits of the foregoing provisions.

* For those full-length phonograph albums that qualify there is a separate Side Letter Agreement for Low

Budget Recordings at pp. 53-56.
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(4)

&)

(6)

There shall be two 10 minute rest periods during each Basic Regular Session
and one 10 minute rest period during each Basic Special Session. No rest
period shall commence sooner than 30 minutes following the beginning of
any session call provided that all musicians who are scheduled to participate
in the call are present at the commencement of the call. In addition, there
shall be one 5 minute rest period during each hour of overtime, it being
understood that such a rest period need not be called during the first half-hour
of overtime.

The minimum pay, per side musician, shall be as follows:

Overtime  Overtime

Rate Rate
Basic ¥: Hour Y. Hour
Rate Unit Unit
Effective February 1, 2002
Regular Session $321.29 | $107.10 $53.54
Special Session $212.04 $70.68 $35.34
Effective February 1, 2003
Regular Session $329.32 | $109.78 $54.88
Special Session $217.34 $72.44 $36.22
Effective February 1, 2004
Regular Session $339.20 | $113.06 $56.54
Special Session $223.86 $74.62 $37.32

NOTE: See A(2) and (3) for overtime restrictions.

Health and Welfare Fund Contributions (Non-Symphonic)

- The Company will contribute to any existing lawful Health and Welfare Fund

of any Federation Local (and commencing thirty (30) days after notice in -
writing to any such lawful Fund as may be established hereafter by any other
Federation Local), as follows: effective February 1, 2002, the Company shall
contribute $19.00 for each original service and $15.50 for each additional
service that day on non-symphonic records, performed within the jurisdiction
of such Federation Local by each musician covered by this agreement
(irrespective of where the musician resides).

Health and welfare contributions on overdubs shall be due at the applicable
rate for each additional service under this Exhibit A(T)(6).
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(a)

(b

(©)

(d

(©

With respect to those members of any such Local Union who are
participants in that Health and Welfare Plan, the plan shall credit each
of their accounts with the applicable payment;

With respect to those musicians who are participants in another Local
Union’s Health and Welfare Plan, the plan which receives the
Company’s contribution shall transmit to the participant’s plan(s) an
amount of money equal to the Company’s contributions for all such
musicians;

With respect to those musicians who do not participate in any Local
Union’s Health and Welfare Plan and who perform original services
within the jurisdiction of a Local having such a plan, the Company
shall make the appropriate payment directly to each such musician. In
the event that payments were inadvertently made to the wrong party,
the employer shall not be held liable nor obligated to make additional

payments;

With respect to any such original service performed within the
jurisdiction of a Local Union where no such Fund is established, and
the musicians performing any such original service participate. in
another Local Union’s Health and Welfare Plan, the Company shall
send the Health and Welfare contributions to the Local Union in whose
jurisdiction such original service was performed and that Local Union
will transmit the contributions and crediting information to the
appropriate Local Union’s Health and Welfare Plan.

With respect to any such original service performed within the
jurisdiction of a Federation Local where no such Fund is established,
and the musicians do not participate in any Local Union’s Health and
Welfare Plan, the Company shall pay to each such Musician said
aforementioned amounts.

No such Health and Welfare Fund contribution whether paid to any
Fund or paid directly to a musician shall be the basis for computing the
applicable AFM-EP contribution or any other payments under this
agreement such as doubling, overtime, premium time pay, etc.

Premium Rates (Non-Symphonic):

(2)

One and one-half (1'2) times the basic session and overtime rates shall
be paid for all hours of recording, (i) between midnight and 8:00 a.m.,
(ii) after 1:00 p.m. on Saturdays when it is the sixth consecutive day of
work for the Company and (iii) on Sundays.
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(b) Two times the basic session and overtime rates shall be paid for all
hours of recording on any of the following holidays:

In the United States

New Year’s Day Labor Day
President’s Day Thanksgiving
Memorial Day Christmas
Independence Day

In Canada

New Year’s Day Dominion Day
Good Friday Labour Day
Easter Monday Thanksgiving
Victoria Day Christmas

Each of these holidays shall be observed on the day on which it is
observed by employees of the United States Government or of the
government of Canada.

(c) The premium rates provided for in this paragraph numbered 7 shall not
apply to show album recordings on Saturdays and. Sundays nor to
location recordings made on location during public performance, nor to
Royalty Artists as defined in LL(f)(i) unless such an artist is
performing in a session scheduled at the express request of the
Company.

Electronic Press Kits (Non-Symphonic)

The Company may, without any additional payment, videotape/film the
musicians performing during an entire session or any portion thereof]
provided that in no event shall the Company use either a complete tune or in
excess of two minutes from a tune. In the event that the Company fails to
comply with the foregoing, the Company shall be required to compensate
each musician at the rates provided for under the Video Promo Supplement
section of the applicable Sound Recording Labor Agreement. The Company

~ will deliver to the Federation a copy of the final EPK within fifteen (15)

business days after it is released.

In the event that any product made under this provision is ever used by the
Company for any purpose other than as a promotional Press Kit, the
Company shall execute an assumption agreement pertaining to such use
whereby the Company agrees to comply with all the terms and conditions of
the applicable Federation agreement(s).

This provision shall not apply to sessions for symphony, opera, ballet or
chamber recordings.
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Sampling

Definitions:

(@)

For the purposes of this side letter agreement:

M

)

3)

4)

)

“Covered Musician” shall mean any musician represented by the
Federation (i) who is covered by, or required to be paid pursuant
to, any Sound Recording Labor Agreement, and (ii) whose
performed services are contained on or were rendered in
connection with any sample of any phonograph record or master
record that is produced or licensed by the Company for use in
any phonograph record that is commercially released and that
contains said sample. Provided, however, that Covered
Musician shall not include a royalty artist, a self-contained
royalty group or any musician when recording as a symphonic
musician;®

“Covered Use” shall mean the authorized use in any
commercially released phonograph record of any phonograph
record or master record or any portion thereof that is sampled;
provided that the sample(s) so used (i) contains the performance
of a Covered Musician or the services of a Covered Musician
rendered in connection therewith, and (ii) is produced or
licensed by the Company for said use;

“Gross Revenues” shall mean the total fees received by the
Company from the licensing of the sample(s) for use in any
commercially released phonograph record that contains said
sample;

“Phonograph Record” and “Record” shall mean any phonograph
record or tape recording or any other device reproducing sound,
whether now in existence or which may come into existence.

Sample shall mean the encoding of a portion of a phonograph
record containing the performance of a Covered Musician(s)
into a digital sampler, computer, digital hard drive storage unit
or any other device for subsequent play-back on a digital
synthesizer or other play-back device for use in another song;
however, a re-mix or re-edit of the new song shall not be
considered a sample for purposes hereunder.

Provided, however, that the term sample shall not apply in any
circumstance in which the material “sampled” constitutes (i) the
identical content, in its entirety or substantial entirety, of a
master record or phonograph record, and/or (ii) any sample used
in a master record, which master record is later re-edited, re-
dubbed, and/or re-mixed but which still embodied the sample in
whole or in part, i.e., “mixer’s edits,” “re-mix edits” or “edits.”

5

It is the intention of the parties to negotiate hereafter a separate side letter sampling agreement for symphonic

musicians.






SOUND RECORDING LABOR AGREEMENT
February. 1, 2002 - January 31, 2005

(b)

(c)

(d)

(e)

®

In the event the Company licenses to another entity or a division or
department thereof a master record or phonograph record which
includes the services rendered by any Covered Musician(s) for any
Covered Use(s), the Company shall pay to the Sound Recording
Special Payments Fund on behalf of and for distribution to or among
the Covered Musicians an amount equal to:

(i) a one-time, lump sum payment of four hundred dollars ($400)
for the first sample of a master record or phonograph record,
regardless of how many times that particular sample is used in
the new master record or phonograph record plus, where
applicable, a one-time, lump sum payment of two hundred fifty
dollars ($250) for the second and any subsequent sample of the
same master record or phonograph record regardless of how may
times those particular second and subsequent samples are used
in the new master record or phonograph record; and

(i) two percent (2%) of the gross revenue received by the Company
for the Covered use if such revenue exceeds twenty-five
thousand dollars ($25,000), less the amount to be paid under (i)
above. .

The Company shall make the applicable lump sum payment to the
Sound Recording Special Payments Fund within thirty (30) days of the
authorized commercial release of the phonograph record containing the
sample(s) accompanied by a report identifying each sample and the
Covered Musician(s), if known. In connection with the formula set
forth in paragraph (b) above, when a Company exacts an up-front
licensing fee in-excess of $25,000, the Company shall remit the
appropriate payment to the Sound Recording Special Payments Fund
within fifteen (15) days of receipt of its licensing fee. In the event that
the Company does not receive an up-front payment and the gross
revenue received by the Company ultimately exceeds $25,000, the
Company promptly shall notify the Sound Recording Special Payments
Fund and, on a semiannual basis, submit to the Sound Recording
Special Payments Fund the appropriate payment (in addition to the
original lump sum payment) along with accompanying reports
documenting the Company’s gross revenues for each phonograph
record or master record containing sampled material.

In connection with each of the foregoing payment obligations, the
Company shall permit the Sound Recording Special Payments Fund to
conduct audits of the relevant records.

In the event that the Company itself produces any master record which
includes the services rendered by any Covered Musician(s) for any
Covered Use(s), the Company shall be responsible for making the
applicable payments to the Sound Recording Special Payments Fund
and the other provisions of this paragraph (par.3) shall apply.

Any payments made to the Sound Recording Special Payments Fund in
compliance with the foregoing payment provisions shall constitute full
settlement and discharge of all obligations of the Company to make
payment for any sample to Covered Musician(s) and/or the Sound
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Recording Special Payments Fund-including without limitation, the
obligations concerning scale payments, new use fees, residuals
payments, pension and welfare payments, payments to the Recording
Industries Music Performance Trust Fund, and the Sound Recording
Special Payments Fund.

(g) The Sound Recording Special Payments Fund shall allocate each
payment made under this paragraph 9 equally among the identifiable
Covered Musicians whose services are contained on or were rendered
in connection with the sample with respect to which payment was
made, and shall distribute the allocated payments (less all expenses
reasonably incurred in the administration of this paragraph 9 and
amounts reasonably reserved for contingencies) on an annual basis.
The Sound Recording Special Payments Fund shall thereafter
indemnify, release and hold harmless the Company in connection with
any claim payment that may be made by any musician(s).

B. Phonograph records recorded by symphonic orchestras

In the case of phonograph records recorded by symphonic orchestras:

)

@

&)

There shall be a minimum call Basic Session of 3 hours or 4 hours,
determined in accordance with subparagraph (2) below, during which the
playing time shall not exceed an average of 40 minutes for each hour with an
average rest period of 20 minutes for each hour. The intermission shall be
divided by the contractor so as not to interrupt proper recording of symphonic
works subject to (4) below.

The basic session shall be three hours unless the Company by notice prior to
any session elects a four hour basic session, provided that no more than one
such four hour session may be called for any day. Unless such notice is
given, the session shall be deemed to be a three hour session. No more than
an average of seven and one-half minutes of finished recorded music may be
made from each one-half hour segment of a recording session (including all
overtime periods), and for this purpose multiple sessions devoted to the same
composition shall be considered one session, so that the seven and one-half
minutes of finished recorded music may be averaged out of each such
session.

Except as provided in subsection (8), below, overtime shall be paid for in
units of one-half hour or final fraction thereof. During one unit of overtime,
the playing time shall not exceed 20 minutes.

Notwithstanding the above, overtime may be paid for one one-quarter hour
unit if such time is used only to complete the music recorded within the
permissible limits of the foregoing provisions; provided that if such
additional time is no more than 5 minutes, it may be paid for at 15 minutes
straight time.

18





SOUND RECORDING LABOR AGREEMENT
February 1, 2002 — January 31, 2005

(4)

®)

(6)(2)

(b)

No musician shall be required to work for more than sixty consecutive
minutes without a rest period of at least 10 minutes. However, in order to
complete a “take” a five minute grace period with regard to the 60
consecutive minutes shall be allowed. This paragraph (4) does not apply to
location recordings where the work performed runs longer than 60
consecutive minutes.

No additional payment shall be due the orchestra for the rerecording of solo
cadenzas outside session time by the original orchestral musician, provided
that the cadenza was originally recorded at the full orchestra session or during
a live performance for which the cadenzas are to be patched or rerecorded
and that the musician(s) performing the solo cadenzas is/are paid.

All members of the symphony orchestra, whether called to the engagement or
not, shall be paid for at least the first two (2) hours of the basic session call
(5227.04 effective February 1, 2002, $232.71 effective February 1, 2003 and
$239.69 effective February 1, 2004) and shall not be called or required to
attend if they are not scheduled to perform.

Reduced Orchestra Sessions

A reduced orchestra session is defined as a recording session of orchestral
music which, as performed in public by the orchestra, uses at least 25 but not
more than 65 players, with a similar number called for the recording session.
If the music has not been publicly performed by the orchestra, it must be so
scheduled at the time of the recording.

Members of the symphony orchestra shall be paid for those reduced orchestra
sessions to which they are called but no member shall be paid for fewer
reduced orchestra sessions than two-thirds of an - equalization number
computed in accordance with the following sentence. The “equalization
number” is the greatest number of reduced orchestra sessions played by any
string player other than the 8 string players who the Company at its discretion
exempts from this analysis.

In order to utilize the equalization rules in any year a Company must satisfy
the following conditions:

(i) The Company must call, or commit to, a base number of non-reduced
orchestra sessions at least equal to the average number of such sessions
called by that Company with all domestic symphony orchestras for the
years 1979, 1980 and 1981, but in no event shall this base number be
less than 6; and

(ii)) The Company must guarantee at least 4 reduced orchestra sessions in
that year, or 6 reduced orchestra sessions in 2 years.
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N

(8)

)

(10)

The minimum pay, per side musician, for a basic session (Column A or B),
for a unit of regular overtime before the completion of six (6) hours of work
(seven (7) hours in the case of a four hour session) in any day (Column
C or E - 1% time) and for a unit of premium overtime after the completion of
such six (6) or seven (7) hours of work in any day (Column D — double time),
shall be as follows:

A B C D E
“Basic “Basic Y-Hour “-Hour Ye-Hour
Session Session Unit of Unit of Unit of
Rate” Rate” “Regular “Premium  “Regular
3 Hour 4 Hour Overtime®  Overtime”  Overtime”
. Session Session (1% time) (double (1% time
Effective time) pay)
February 1, 2002 $340.56 $454.10 $85.14 $113.52 $42.57
February 1, 2003 $349.07 $465.45 $87.27 $116.36 $43.64
February 1, 2004 $359.54 $479.41 $89.88 $119.84 $44.94

The recording session will begin at the called time unless all musicians are
not on stage, tuned and ready to play, in which case the session will officially
begin when they are ready to play. This provision is not meant to delay the
beginning of a session because a musician(s) is late to a session and shall not
apply to the resumption of a session after a break, which is as always on
Company time.

If a session runs over because of a technical problem beyond the producer’s
control, such additional time may be paid for at straight time rates for the
time actually involved provided that such runover will not be considered for
the purpose of increasing the amount of finished recorded music that may be
made pursuant to B(2) above.

Rehearsal Session to Rehearse Music Not Performed in Live Concert

The wages and working conditions for symphonic recordings are predicated
upon the fact that the orchestra will usually have rehearsed numbers in its
repertoire and therefore will need no rehearsals for recordings. The
foregoing sentence shall not prohibit the recording in a studio session of
material not previously performed in concert, provided that the following
conditions shall apply to rehearsal sessions of such material: (1) the first such
rehearsal is paid at the applicable locally negotiated rehearsal or service rate
plus 50% of such rate, and any subsequent rehearsals are paid at the basic

-recording session rate; (2) the rehearsal does not take place on a regularly

scheduled day off (as defined by local contract or custom); and (3) the length
of the rehearsal, the break time, and any other working conditions shall be
governed by the local contract.
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(11)

(12)

Microphone Balancing

Except as otherwise provided with respect to location recordings, at the last
performance or the last rehearsal for that performance, the balancing of
microphones may take place provided that the musical services are not being
directed by a recording company or a recording engineer.

Premium Rates (Symphonic):

With respect to sessions (other than location recordings made during public
performance) held:

(i) between midnight and 8:00 a.m.

(ii) on Saturdays or Sundays if either day is a regular day off by contract or
custom (which shall not be changed during the term of this agreement),
or

(iii) on any of the holidays listed below: one and one-half (1%2) times the
basic session rate shall be paid for the first two hours, one and one-half
(1) times the regular overtime rate shall be paid in respect of the next
four hours and one and one-half (1'2) times the premium overtime rate
shall be paid in respect of all recording time in excess of six (6) hours:

In the United States

New Year’s Day Labor Day
President’s Day Thanksgiving

Memorial Day Christmas
Independence Day

In Canada

New Year’s Day Dominion Day
Good Friday Labour Day
Easter Monday Thanksgiving
Victoria Day Christmas

Each of these holidays shall be observed on the day on which it is
observed by employees of the United States Government or of the
Government of Canada.
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(13)

Location Recordings

The following provisions apply to the recording of complete operas,
symphonies, and similar works- performed by opera and symphonic orchestras
during regularly scheduled performances:

(a)

(b)

(©)

(d

General

There is no limit on the number of performances of a work that may be
recorded during a season. The orchestra shall be notified of the work
to be recorded in advance of the recording and only that work may be
recorded. The first recording session shall trigger a guarantee payment
for one 3 hour session at the “basic session rate.” Upon release, the
complete work shall be paid for at the “basic session rate” on the basis
of one session hour for each 10 minutes of finished product (15
minutes in the case of operas) against which the guarantee payment
may be credited. (For example, a 45 minute symphonic work equates
to 4'% hours, computed at straight time rates; a 25 minute work would
be covered by the 3 hour guarantee.)

Inapplicable Symphonic Provisions

The provisions of paragraphs (4) and (12) hereof do not apply to
recordings made under this paragraph (13).

Microphone Balancing

Balancing of microphones (without tape) will be permitted during
ANY performances and rehearsals provided the rehearsal is not an
extra service.

Recording “Patch” Sessions

A recording “patch” session shall be permitted for a location
symphonic or operatic recording. Within ten minutes after the
Concertmaster has left the stage, the Company shall advise the
musicians whether a patch session shall take place and, if so, the
proposed length of that patch session. In the event that a patch session
is called, the musicians shall be guaranteed a minimum call of one half
hour at overtime pay calculated at the “basic session rate”. If the patch
session is called for and extends beyond one half-hour, the musicians
shall receive overtime pay calculated at the “basic session rate” in
fifteen-minute increments. A patch session shall begin no later than
forty-five (45) minutes following the Concertmaster’s exit from the
stage and shall not exceed two (2) hours. Any portion of a patch
session that takes place after midnight shall be paid at double the
“basic session rate” in fifteen-minute increments. A two (2) hour patch
session shall be permitted to patch product that has been recorded on a
prior date (not to add any new product) provided that the patch session
does not take place on any regularly scheduled day off (i.e. a day off
established by local contract or custom) and that the patch session
takes place within fourteen (14) days of the original location recording.
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(e)

Discs 'fhat Include More Than One Work

For discs with more than one work included on them, the following
rules shall apply. These rules govern any currently pending disputes as
well as apply to any prospective situations in which more than one
work is involved. These rules shall apply irrespective of whether the
works are recorded during the same concert program performance(s) or
from different programs. It is the understanding and intent of the
parties that administration of these provisions will not result in a
payment to musicians of more money than is required by the existing
provisions of the agreement, i.e.,, 1 hour of payment for each 10
minutes of finished product (15 minutes for opera).

(1) In advance of the location recording, the record company shall
identify in writing the works intended to be recorded and included
in the final product. The Company may later change any work
that has not been recorded without penalty, and it may also add
additional material to the planned disc at a later date without
penalty. The Company is responsible for any additional payments
if the additional work changes the length of the final product in
such a way that an additional payment would be due.

(2) For the first such work recorded musicians shall receive a
payment equivalent to 3 hours of session time, as it does in the
case when a single work comprises the disc.

(3) For each subsequent work recorded musicians shall receive a
payment equivalent to 2 hours of session time, provided however
that the maximum amount of the payment shall not exceed the
payment that would be due under the location recording
provisions of the Sound Recording Labor Agreement as
determined by the length of the planned final disc (1 session hour
for each 10 minutes of finished product — 15 minutes in the case
of operas — with half-hour increments; thus, for example, a 55
minute disc would be equate to 5.5 hours computed at straight
time rates). Once the maximum payment has been reached, no
further payments are due the musicians for material recorded.

(4) In the case of a recording which also includes material not
performed by the orchestra, the musicians will be paid only for
that amount of material which constitutes their performance on
the disc.

(5) Non-playing Members of the orchestra receive 2/3 of whatever
payment is received by playing members. If they play in some
pieces but not others, they receive a 3 hour payment for the first
piece in which they play, a 2 hour payment for any subsequent
piece in which they play, and 2/3 of the appropriate payment for
any pieces in which they do not play. However, in no case shall
they receive an amount greater than that due a member who
played on the entire disc.
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(14)

(15)

(6) Extra players and substitutes who play in only some of the works
involved are paid only for those works in which they perform.
They are paid 3 hours for the first work in which they perform,
and 2 hours for any additional work in which they perform.
However, in no case shall they receive an amount greater than that
due a member who played on the entire disc.

Opera

The following discounts from symphonic rates apply to the recording of
operatic works by opera orchestras other than as provided in (13) above:

(a) 15%if 3, 4 or S sessions are called.
(b) 20% if 6 or more sessions are called.
Premiere Recordings

The following terms shall apply for premiere recordings of symphonic and
operatic works written specifically for symphony or opera orchestras (but not
music written as film soundtrack), by contemporary domestic composers. For
the purpose of this provision “premiere” means repertoire previously
unreleased on the commercial market at the time the commitment to record is
made; and “contemporary” means a composer living in the second half of the
20th Century.

1. A two hour symphonic or operatic recording session may be called if it
is coupled with either a three or four hour session on the same day.
Payment for such a two hour session shall be pro rata at the regular
symphonic hourly rate.

2. After the last performance and before a recording session, a rehearsal
or rehearsals may be called, and the rates and terms for such rehearsals
shall be governed by the orchestra’s collective bargaining agreement
with the Local. No recording will take place at these rehearsals but
this does not prohibit the balancing of microphones during the last
rehearsal of each work. Requests for waivers on balancing of
microphones at other performances and rehearsals will be considered
by the Federation and approval will not be unreasonably withheld.

3. A two hour recording “patch” session will be permitted for a location
symphonic or operatic recording, with rates pro rata of the three or four
hour session.
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(16)

(17)

(18)

Health and Welfare Fund Contributions (Symphony Musicians)

Extra musicians, if not covered by an applicable Orchestra Health and
Welfare Plan, shall be treated in accordance with the applicable provisions of
L.A(6) on page 13 in the case of instrumentalists and librarians, or II.D on
page 44 in the case of copyists, orchestrators and arrangers.

The Company shall not be required to make any health and welfare payment
on behaif of any musician covered by an applicable Orchestra Health and
Welfare Plan.

Any musician not covered by an applicable Orchestra Health and Welfare
Plan but who is a member of a Local Union that maintains a lawful Health
and Welfare Fund shall be treated in accordance with the applicable provision
of LA(6) on page 13 in the case of instrumentalists and librarians or I.D on
page 44 in the case of copyists, orchestrators and arrangers.

The foregoing Health and Welfare Fund contribution provisions shall not
apply in Canada. '

Electronic Press Kits (Symphonic)

The Company may, without any additional payment, videotape/film ‘the
musicians performing during a session; provided that in no event shall the
Company include in the finished product either (i) a complete movement,
ballet or composition, or (ii) any product in excess of three (3) minutes from
a movement, ballet or composition. In the event that the Company fails to
comply with the foregoing, the Company shall be required to compensate
each musician at the rates provided for under the Video Promo Supplement
section of the applicable Sound Recording Labor Agreement. The Company
will provide 24 hours’ advance written notice (fax, e.g.) to the Federation and
will deliver to the Federation two copies of the final EPK within fifteen (15)
business days after it is released.

In the event that any product made under this provision is ever used by the
Company for any purpose other than as a promotional Press Kit, the
Company shall be obligated to execute an assumption agreement pertaining to
such use whereby it agrees to comply with all the terms and conditions of the
applicable Federation agreement(s). A Company that fails to comply with the
foregoing sentence shall make the payment(s) due and owing under the
applicable Federation agreement(s) plus a penalty equal to 50% of such

payment(s).
Further, if the Federation believes that any Company is violating the

provisions of this article, the Federation may convene a joint Federation-
Industry meeting to discuss this matter.

New Use of Symphonic Recording

Notwithstanding the provisions of Article 21, at page 7, in the event that a
symphonic recording is used in a television or theatrical motion picture, the
Company shall pay to all persons who were covered on the original Form B
session report an amount equal to 50% of the payments (including, without
limitation, pension contributions, but excluding health and welfare
contributions) that would be required under the television and theatrical
motion picture agreements that would then apply if the recording were
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originally made for a motion picture, but only if all of the following
conditions are satisfied:

(i) The motion picture must be scored entirely under the AFM Television or
Theatrical Motion Picture Agreement.

(ii) The symphonic recording must have been recorded two or more years
before the first scoring session for the motion picture takes place.

(iii) The material must be of a standard symphonic/opera/ballet nature
(e.g., no chamber music, no recording in which the symphony performs
non-symphonic repertoire).

Chamber Music

In lieu of the Provisions of paragraph B above, the Company may record chamber
music under the following terms and conditions:

(@)

(b)

()
@
(e)
®

The producer shall give the Federation 4 weeks advance notice of intent to
record under this provision and should the Federation claim that this -
provision does not apply, it shall inform the producer of that position with its
reasons therefore.

There shall be a 4 hour basic session rate of $354.04 effective
February 1, 2002, $362.89 effective February 1, 2003, and $373.78 effective
February 1, 2004, with overtime at time and one-half, in half hour segments.

45 minutes of finished music may be taken from a 4 hour session.
One 15 minute rest period per hour. -
Non-symphonic conditions and benefits apply unless otherwise provided.

Neither the recording nor its package may claim or imply that the chamber
group is associated with a parent symphony orchestra except where the
recorded music is performed by no more than 16 players not playing multiple
parts. This restriction does not preclude biographical sketches which identify
the players as members of a symphony orchestra.

If the name of the parent symphony orchestra is mentioned on the record or
its package, the musicians who play shall be compensated in accordance with
the symphonic provisions; if the parent name is not mentioned on the record
or its package, said musicians shall be compensated in accordance with the
chamber provisions.
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(@ This provision shall not be used:

(i) To record compositions requiring more than 24 players or compositions of
less than 5 minutes duration without prior Federation approval;

(it) For transferring from one medium to another (i.e., for production of sound
track albums).

Leaders and Contractors

The leader and contractor shall receive not less than double the applicable side
musician’s scale, but in any event, the scale for any one person shall not exceed
double side musician’s scale.

If twelve or more side musicians are employed for any session, a contractor shall be
employed in respect of said session. The contractor shall be in attendance throughout
the session for which he is employed. The contractor may be one of the side
musicians at the session.

At each session one person shall be designated as leader but in the event only one
person performs the musical service at a session, only that person can be designated -
as leader. However, notwithstanding anything herein to the contrary, in the case of a
“recognized self-contained group” (as defined in paragraph L(f)(iii), herein) when
only such group (or any part thereof) appears on the contract, no leader shall be
designated.

Dismissal and Overtime

Musicians shall be dismissed upon completion of performances for which they have
been engaged whether or not the full session has expired. Musicians may record at
any time during the session for which they have been engaged.

No musician shall be required to remain longer than one-half hour overtime unless a
longer time requirement was specified at the time he accepted the engagement.

Advance Notice of Sessions and Contract Information

When the Company has prior knowledge of a session it will give advance notice to
the appropriate Federation Local.

Where the Company employs an independent producer, the Company shall seek to
include in the contract with such producer a provision which obligates such producer
to notify the appropriate Federation Local in advance of recording sessions called by
the producer. The Company will provide to the Federation a list of such producers
who do not agree to include such provision in their contracts with the Company.

If a session is called to add to existing musical tracks the Company will, at the request
of the Local having jurisdiction in the area where the session is called, provide the
Local with dates, places and contract numbers of prior sessions on the basis of Form
B contracts in the Company’s files.

The Company will notify the Federation and the appropriate Local of any change in
title of a song listed on a Form B contract.

The Company shall submit a listing to the Federation of non-signatory independent
producers with their names, addresses and telephone numbers. Standby calls shall be
prohibited.
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The Company, or its authorized agent, shall announce the name of the signatory
employer at the time of the calling of the session.

Session Calls and Cancellation

A session, once called, shall not be canceled, postponed, or otherwise rescheduled
less than 7 days prior to the date of the session. In the event of an emergency, a
session may be canceled, postponed or otherwise rescheduled upon shorter notice
with the consent of the Office of the Federation President.

Doubling
N When a Musician plays one or more doubles during any session or during any
unit of overtime or both, he shall be paid an additional 20% of the applicable

session rate and the overtime related thereto for the first double and an
additional 15% of such rate for each double thereafter.

2 Instruments within the following respective groups are not construed as
doubling:

(a) Piano.

(b) Drummer’s standard outfit consisting of bass drum, snare drum,
cymbals, gongs, piatti, small traps, and tom toms when used as part of a
standard outfit.

(c) Timpani.
(d) Mallet instruments: xylophone, bells and marimbas.

(e) Latin rhythm instruments: Any Latin instrument when used in less than
eight bars in connection with any other instrument or used not in a
rhythm pattern shall not in any event be a doubling instrument.

3) Fretted instruments: Performance on more than two instruments within group
(2) below or performance on any one instrument in group (a) together with
any one instrument in group (b) below shall be treated as doubling.
Performance of two or more instruments within group (b) shall be treated as
doubling:

(a) 6-String rhythm guitar
6-String electric guitar
“Combo” guitar (thythm and electric combined)
6-String (steel) round hole guitar
6-String (nylon) classic guitar
12-String acoustic guitar
12-String electric guitar

(b) 6-String bass guitar
Tenor banjo
Plectrum
5-String banjo
Mandolin
Ukulele
Sitar
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@ Electronic devices: If an electronic device (e.g. multiplex, divider, maestro,
multiplier of octaves) is used to simulate sounds of instruments in addition to
the normal sound of the instruments to which such electronic device is
attached or applied, such use of the electronic device shall be treated as
a double.

&) A special fee of $6 shall be paid for each additional instrument requiring a
doubling fee which thesmusician is directed to bring to the engagement if
such instrument is not actually used.

Location Recordings (Non-Symphonic)

The Company shall give notice to the Office of the Federation President and to the
Local of the Federation involved prior to making any recording on location during
public performance. Location recording work shall be paid for at the rate of one basic
session for each day of recording (from noon to the following noon); provided,
however, that an additional session payment is required where the same musicians
perform as back-up for more than three acts. During any such day, no more than the
length of the actual performance shall be recorded. Each session payment shall
permit the release of up to 15 minutes of finished product on a phonograph record for
each session payment made. The Company shall make additional payments equal to
the regular hourly rate of pay for each additional five minutes of recorded music (or
fraction thereof) released for sale. Further, if the finished product is released for sale
on two or more albums (excluding a double album, a “best-of” or a boxed set), a
separate session payment shall be required for each album. However, if the same
performance is used on more than one phonograph record,, or if the product is
released by the same artist, not exceeding the number of minutes of music already
paid for, no additional payment shall be required. The Company agrees to send to the
Office of the Federation President at the time of first release a copy.of every album
resulting from any such location recording.

The Company shall list the musical selections recorded at a location session from the
tapes delivered to the Company by the producer and shall furnish to the Federation a
copy of such list.

When a recording on location is released, the Company shall notify the orchestrators,
arrangers and copyists involved in the tunes released in advance of such release so
that they may submit their invoices for payment.

%
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J. Cartage

Whenever the Company requests a musician to bring a heavy instrument to an
engagement, the Company shall specify whether the musician shall transport such
heavy instrument either by public or private transportation and public transportation
shall be used if it is the only practicable manner of transportation. If a public carrier
is used, the Company shall have the option of designating the public carrier which
shall be qualified to transport musical instruments. The Company will pay cartage
bills of the public carrier for such instrument. If private transportation is used, the
Company will pay musician cartage fees as follows:

Harp, Timpani, Keyboard, String Bass — $30; Accordion, Tuba, Drums,
Marimba, Chimes, Vibraphone, all Amplifiers, Baritone Saxophone, Bass
Saxophone, Cello, Contrabassoon, Contra Bass Clarinet — $12 each.

A $12.00 payment shall be required whenever a musician is requested to
bring to an engagement three or more instruments in separate cases; provided
however that the $12.00 payment requirement shall not apply with respect to
groups of harmonicas, flutes (including recorders) and clarinets (other than
Bass Clarinet and Contra Bass Clarinets).

K. Payment

(M

@

®3)

Payment to Instrumental Musicians

Within 15 business days after the date of receipt of a completed Form B
(typed or legibly printed or written) — regardless of whether the Company
receives the completed Form B from the contractor, if any, the leader of the
session, or from any other source (e.g., the Local, the member, or the
producer) — the Company shall make the payments set forth in Exhibit A to
each leader, contractor, and sidemusician employed at a recording session.
The leader of the session shall be primarily responsible for preparing and
submitting a completed Form B unless a contractor is present, in which case
the contractor shall be primarily responsible for performing those functions.

Payment to Arrangers, Orchestrators, and Copyists

Within 15 business days after the date of receipt of a completed Form B
(typed or legibly printed or written) — regardless of whether the Company
receives the completed Form B from the supervising copyist, if any, the
arranger/orchestrator of the session, or from any other source (e.g., the Local,
the member, or the producer) — the Company shall make the payments to each
arranger, orchestrator, or copyist (including supervising copyist). The
arranger/orchestrator shall be primarily responsible for preparing and
submitting a completed Form B unless a supervising copyist is present, in
which case the supervising copyist shall be primarily responsible for
performing those functions.

Health and Welfare Payments

The Company shall make health, welfare and pension fund contributions as
set forth in Exhibit A to instrumental musicians at the same time the
Company pays the musicians for the sessions.
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@

(5)a)

The contract Form B number shall be on or accompany the payment
statements,

A penalty of 5% of the above-mentioned amount due and unpaid if the
delinquent payment is made within 5 days (excluding Saturday, Sunday and
holidays) after payment was due.

(b)

(©)

(d)

(©

®

®

A penalty of 72% of the above-mentioned amount due and unpaid
(excluding the penalty in 5(a) above) if the delinquent payment is made
between the 6th and 10th business days (excluding Saturday, Sunday and
holidays) after payment was due.

A penalty of 10% of the above-mentioned amount due and unpaid
(excluding the penalties in 5(a) and (b) above) if the delinquent payment
is made between the 11th and 15th business days (excluding Saturday,
Sunday and holidays) after payment was due.

A penalty of 15% of the above-mentioned amount due and unpaid
(excluding the penalties in 5(a), (b), and (c) above) if the delinquent
payment is made between the 16th and 30th business days (excluding
Saturday, Sunday, and holidays) after payment was due.

A penalty of 20% of the above-mentioned amount due and unpaid
(excluding the penalties in 5(a), (b), (c), and (d) above) if the delinquent
payment is made between the 31st and 50th business day after the
payment was due.

Payments made after such 50th business day shall require in lieu of the
said additional 20% payment, the payment of an additional amount equal
to 50% of the initial amount payable plus an additional 10% payment for
each thirty days after the 50th day in which payment is not made. Such
50% and 10% payments shall not be required unless written notice has
been given (which may not be given before the 31st day after the date of
receipt of their completed billings) that the employer is delinquent and
the employer has not made the payment within 15 business days after
receipt of such notice.

The above delinquent payment penalties shall not apply to payments
which have not been made by the Company by reason of:

(1) A bona fide dispute as to the amount due and payable notice of
which shall be filed within five business days following receipt of
bills with the local of the Federation in whose jurisdiction the
work was performed.

(i1) Emergencies beyond the control of the Company.

(ili) Where the Company inadvertently makes a less than full payment
and presentation of the claim for the remainder is deliberately
delayed in an attempt to collect a penalty.
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(iv)

Lack of W-4 or I-9 forms shall not be a defense to the accrual of
late payment penalties. However, in the circumstance where the
Company needs additional information regarding the W-4 or I-9
forms, the Federation and the applicable Local shall cooperate
fully with the Company and provide reasonable assistance to the
Company in its efforts to obtain the necessary information.

6) Soundtrack Albums

(a) With respect to any soundtrack record released in connection with any
theatrical motion picture and/or television film subsequent to the
effective date of this agreement, the Producer may elect to compensate
musicians who rendered services in making the original soundtrack in
accordance with the provisions of either (i) or (ii) below:*

®

(1)  Upon release of the record an amount equal to fifty percent
(50%) of the scale wages (plus AFM-EP contributions*) that
would have been paid pursuant to the then-effective Sound

Recording Labor Agreement;

(i)

(iii)

(2) An amount equal to an additional fifty percent (50%) of the
scale wages (plus AFM-EP contributions*) that would have been
paid pursuant to the then-effective Sound Recording Labor
Agreement once the net sales exceed 50,000 records;

(3) An amount equal to an additional twenty percent (20%) of
the scale wages (plus AFM-EP contributions*) that would have
been paid pursuant to the then-effective Sound Recording Labor
Agreement once the net sales exceed 100,000 records.

For the use of up to seven and one-half (7 1/2) minutes of music
soundtrack from a motion picture in a phonograph record,
Producer shall pay to the musicians who recorded such music
soundtrack one hundred percent (100%) of the scale wages
calculated using the special session rate (plus AFM Employers'
Pension Fund contributions) that would have been paid pursuant
to the then-effective Sound Recording Labor Agreement.

It is understood that the same phonograph record may incorporate
motion picture sound track for which musicians are paid pursuant
to both subparagraphs (i) and (ii) above.

§ Subject to ratification of the Basic Theatrical Motion Picture Agreement of 2002 and the Basic
Television Film Agreement of 2002, effective February 16, 2002, the Company is entitled to a 15%
discount from the rates in (a)(i)(1) (payments due on release) for soundtrack records that (i) use 45
minutes or more of music originally recorded for the motion picture; and (ii) utilize 80 or more
musicians {excluding orchestrators and music preparation musicians) for whom payment is due under
this paragraph 6(a)(i); and (iii) meet the conditions of Ex. A(I)(K)(6)(c)(iii) below. The 15% discount
described above will not apply to soundtrack records that include cues from any sessions scored in
Canada under the Basic Theatrical Motion Picture Agreement or the Basic Television Film

Agreement.
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*  Producers shall not be obligated to make any Health and Welfare
payments.

(b) Soundtrack Albums for Pressings of 25,000 Units or Less’

With respect to any soundtrack record for pressings of 25,000 units or
less that includes sound track from a theatrical motion picture and/or
television film produced under the low budget provisions of the Basic
Theatrical Motion Picture Agreement or the Television Film Labor
Agreement, the Producer may elect to compensate musicians who
rendered services in making the original soundtrack in accordance with
the following provisions:

Upon release of the record an amount equal to twenty-five percent (25%)
of the scale wages (plus AFM Employers’ Pension Fund contributions*)
that would have been paid pursuant to the then-effective Sound
Recording Labor Agreement;

An amount equal to an additional twenty-five percent (25%) of the scale
wages (plus AFM Employers’ Pension Fund contributions*) that would
have been paid pursuant to the then-effective Sound Recording Labor
Agreement for pressings in excess of 25,000; ‘

An amount equal to an additional fifty percent (50%) of the scale wages
(plus AFM Employers’ Pension Fund contributions*) that would have
been paid pursuant to the then-effective Sound Recording Labor
Agreement for pressings in excess of 50,000; and

An amount equal to an additional twenty (20%) of the scale wages (plus
AFM Employers’ Pension Fund contributions*) that would have been
paid pursuant to the then-effective Sound Recording Labor Agreement
for pressings in excess of 100,000.

*  Producers shall not be obligated to make any Health and Welfare
payments.

(<)  Optional Provisions Regarding Soundtrack Records Released in
Connection with Theatrical Motion Pictures and/or Television Films

Subject to ratification of the Basic Theatrical Motion Picture Agreement of 2002
and the Basic Television Film Agreement of 2002, with respect to any soundtrack
record released in connection with any theatrical motion picture and/or television

7 Subject to ratification of the Basic Theatrical Motion Picture Agreement of 2002 and the Basic
Television Film Agreement of 2002, effective February 16, 2002 this paragraph 6(b) will be available
only to pictures produced under the low budget provisions of the Basic Theatrical Motion Picture
Agreement with an initial cost estimate and final estimated cost of $15,000,000 or less, and to pictures
produced under the low budget provisions of the Television Film Labor Agreement that are budgeted
at $2,030,000 or less per program hour (or $6,365,000 in the case of motion pictures originally
released to videocasssette).
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film subsequent to February 16, 2002 (except for soundtrack records that include
cues from any sessions scored in Canada under the Basic Theatrical Motion Picture
Agreement or the Basic Television Film Agreement), the Company may elect to
compensate musicians who rendered services in making the original sound track in
accordance with the provisions of subparagraph (c)(i), provided that the Company
also meets the conditions of subparagraph (c)(iii):

@ Payments.

(D Upon release of the record, an amount equal to
twenty-five percent (25%) of the scale wages (plus AFM
Employers’ Pension Fund contributions but not including
health and welfare contributions) that would have been paid
pursuant to the then-effective Sound Recording Labor
Agreement;

2) An amount equal to an additional twenty-five
.percent (25%) of the scale wages (plus AFM Employers’
Pension Fund contributions but not including health and
welfare contributions) that would have been paid pursuant
to the then-effective Sound Recording Labor Agreement for
sales in excess of 25,000 units;

3) An amount equal to an additional fifty percent
(50%) of the scale wages (plus AFM Employers’ Pension
Fund contributions but not including health and welfare
contributions) that would have been paid pursuant to the
then-effective Sound Recording Labor Agreement for sales
in excess of 50,000 units; and

C) An amount equal to an additional twenty percent
(20%) of the scale wages (plus AFM Employers’ Pension
Fund contributions but not including health and welfare
contributions) that would have been paid pursuant to the
then-effective Sound Recording Labor Agreement for sales
in excess of 100,000 units.

(ii) 15% Discount for Certain Soundtracks. The Company is entitled to 2 15%
discount from the rates in (i)(1) above (payments due on release) for
soundtrack records that (i) use 45 minutes or more of music originally
recorded for the motion picture; and (ii) utilize 80 or more musicians
(excluding orchestrators and music preparation musicians) for whom
payment is due under this paragraph 6(c).

(iii))  Conditions.

(D The following logo or credit must be provided on the jacket
or other packaging accompanying the record:
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@

©)

(4)

&)

®)

©

®)

The AFM logo or credit to “The American Federation of
Musicians.”

The instrumental musicians who performed on the largest
recording session from which a cue is extracted for the
soundtrack record must be credited by name and instrument
(the largest session is the one utilizing the most musicians;
if more than one has the identical “largest” number, the
Company will identify from which session the credits will
be determined). Such musicians may be grouped by
instrument categories. '

The Leader/Conductor, Orchestra Manager,
Orchestrator(s), Librarian, and Music Prep
Service/Supervising Copyist must be credited by name and
position.

Any inadvertent error or omission with regard to credits
required under (ii) and (iii) above will not be deemed a
violation of this paragraph 6(c) provided that the Company

has made a reasonable effort to comply with those
provisions.

An “organization name credit” that has been approved by
the AFM must be placed on the front or back cover in a
type size that is no less than 50% of the type size used for
the composer credit unless no applicable organization name
credit exists; provided that the entity that owns the
organization name has agreed to hold harmless and
indemnify the Company from and against any action arising
out of the authorized use of such organization names.

The Company must provide the AFM with 75 copies of the
commercially released soundtrack recording as soon as
practicable upon its release.

If a Company fails to satisfy any of the foregoing
requirements, the special rates will not apply and the
Company will be required to make payment for the
soundtrack record in accordance with paragraph 6(a).

(d) Wage payments for record albums produced from theatrical motion
picture and television film scores will be made within 15 working days
from receipt of completed Form B and W-4 forms but in no event later
than 45 working days of release of the album.
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)

Statute of Limitations

A claim for payment for a service rendered under this Sound Recording
Labor Agreement (i.e. February 1, 2002) shall be time barred unless that
claim is made in writing to the Company by the Federation within 6 months
of the date of the release of the phonograph record containing the product of
the service, but in no event later than 18 months from the date of the service.

Regulations Relating to Overdubbing, Tracking, Sweetening, Multiple Parts, etc.

(a)

®

(©)

@

(e)

®

Except as is specifically permitted below, nothing contained in this agreement
shall be deemed to permit dubbing or tracking. The dubbing or tracking
specifically permitted hereunder shall relate only to recordings made under,
and during the term of this agreement, subject to paragraph (g) on page 37.

During a session the Company may add live performances to a recording
made at the same session without notice and without any additional payment
to the musicians employed for the session.

After the completion of an orjginal session the Company may add vocal
performances to the recordings made at that original session without any
additional payment to the musicians employed at the original session for their
services thereat.

At a session subsequent to the completion of the original session at which
music was first recorded, the Company may add additional instrumental
performances to such recorded music without any additional payment to the
musicians employed at the original session for their services thereat.

If, at a session, a musician performs multiple instrument parts (other than -
doubles), or performs the same part in addition to the part previously
recorded in order to create the sound of additional instruments, s/he shall be
paid the total of all payments which would otherwise have been payable had
separate musicians been used for these parts.

The following special provisions relate solely to “royalty artists” as such term
is defined below:

(i) The rates set forth in subdivision (ii), below, shall apply to each
musician who is a “royalty artist,” whether such musician plays multiple
parts, doubles, overdubs, or “sweetens.” A “royalty artist” is 2 musician
(a) who records pursuant to a phonograph record contract which
provides for a royalty payable to such musician at a basic rate of at least
3% of the suggested retail list price of records sold (less deductions
usual and customary in the trade) (for contracts entered into after
November 1, 1977) or a substantially equivalent royalty, or (b) who
plays as a member of (and not as a sidemusician with) a recognized self-
contained group as defined in subdivision (iii).

(ii) For the first session at which such royalty artist performs in respect to
each selection he shall receive the basic session rate per song.
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(iii) A “recognized self-contained group” is:

(@ Two or more persons who perform together in fields other than
phonograph records under a group name (whether fictional or
otherwise); and

(b) The members of which are recording pursuant to a phonograph
record contract which provides for a royalty payable with respect
to the group at a basic rate of at least 3% of the suggested retail
list price of records sold (less deductions usual and customary in
the trade) or a substantially equivalent royalty; and

(c) All of the musicians of which are or become members of the
American Federation of Musicians as provided in this agreement.

Replacements of or additions to members of a recognized self-
contained group shall be subject to the provisions of subdivisions
(1) and (ii) above, if they qualify under items (a), (b) and (c) of
this subdivision (iii).
(iv) This subsection (f) shall not be applicable to any musician who himself
is not a “royalty artist” but who nevertheless performs hereunder with
such royalty artist or royalty artists.

(v) The provisions of this subparagraph shall not be applicable unless the
contract between the royalty artists and the Company and all
amendments thereto have been filed with the Office of the President of
the Federation. :

(8 The tracking permitted by the foregoing provisions of this agreement does not
apply to recordings by symphonic orchestras. As to such recordings the
Federation agrees to grant waivers which will permit tracking in any case
needed to meet unusual situations subject only to the following procedures:
(i) waiver requests will be made in advance of the intended use when it is
known that tracking will be employed; and (ii) if not so requested, prompt
notice of such use will bg given to the Federation after the event. It is the
specific understanding of the parties that tracking will continue to be
permitted in those situations where tracking under prior agreements has
heretofore been practiced.

Certain Persons Not To Be Placed On Form B Contract

A producer or any other person who acts in a Company capacity can be placed on the
Form B contract only if he actually performs a musical service on that contract which
is covered by this agreement. No contractor shall serve as an engineer, producer, or
in any capacity representing the employer with respect to the session on which he is
the contractor.
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II. ARRANGERS, ORCHESTRATORS, COPYISTS

Arrangers, orchestrators and copyists shall be paid not less than the rates set forth below and
the conditions set forth shall apply:

A. Arrangers

(1)

@)

€))

(1)

2)

Definition — Arranging is the art of preparing and adapting an already written
composition for presentation in other than its original form. An arrangement
shall include reharmonization, paraphrasing and/or development of a
composition so that it fully represents the melodic, harmonic and rhythmic
structure and requires no changes or additions.

Credits — Unless barred by a legal obligation undertaken by an arranger, he
shall receive name credit on all seven inch “pop single” records and on all
tapes and cartridges in respect of which the number of arrangers used is six or
less. Unless the arranger requests he not be given credit and if no legal
obligation undertaken by him prevents the use of his name by the Company,
the arranger shall receive name credit on all albums. Such credit may appear
either on the record label or jacket, or on the tape or cartridge label or
package.

Minimum Rates — Since arranging represents highly individual creative skills,
the wages paid for arranging are left to the discretion of the person doing the
work, provided, however, that the wages shall never be less than provided for
in paragraph B(3). Arranging shall be paid for in addition to orchestrating
where the same person performs the work of the two classifications. Payment
for making and orchestrating an arrangement shall cover both the minimum
for arranging and orchestrating.

Orchestrators

Definition — Orchestrating is the labor of scoring the various voices and/or
instruments of an arrangement without changing or adding to the melodies,
counter-melodies, harmonies and rhythms.

Time rates for orchestrators — May be used only on takedowns, adjustments,
alterations, additions and in other situations where page rates are impractical.
The hourly rates for time work shall be $41.75 effective February 1, 2002,
$42.79 effective February 1, 2003 and $44.07 effective February 1, 2004.
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©)

Page rates for orchestrators [subject to the rules of paragraph B(4)]

@

(b)

(©)

(d
()

®

(®

()

@

0)

For not more than ten lines per score page:

(1) Orchestrating an arrangement when incomplete material is
furnished, per page: $26.20 effective February 1, 2002, $26.86
effective February 1, 2003 and $27.67 effective February 1, 2004,

(ii) Revoicing a score: $13.19 effective February 1, 2002, $13.52
effective February 1, 2003 and $13.93 effective February 1, 2004.

For each additional single line in excess of ten lines per score page:
$1.15 effective February 1, 2002, $1.18 effective February 1, 2003 and
$1.22 effective February 1, 2004.

For adding lines to a score already orchestrated (other than revoicing a
score) when performed by the original orchestrator, per score page, per
line: $1.26 effective February 1, 2002, $1.29 effective February 1,
2003 and $1.33 effective February 1, 2004. Any other orchestrator
will be paid in accordance with (a)(ii), above.

For adding piano part: in accordance with (a)(ii), above.

Orchestrating the parts (without score): the combined rate for
orchestrating and copying.

For scoring a piano part from a lead or melody sheet, per piano page:
$26.20 effective February 1, 2002, $26.86 effective February 1, 2003
and $27.67 effective February 1, 2004.

For scoring a two line or three line full piano part from an orchestral
score (or parts) or for scoring for solo piano, accordion, harp, etc., for
individual performances, per piano page: $48.74 effective
February 1, 2002, $49.96 effective February 1, 2003 and $51.46
effective February 1, 2004.

For scoring for (choral) voices (a page to consist of not more than four
voices, which may include a piano part, with come sopras being paid-
for): $11.49 effective February 1, 2002, §$11.78 effective
February 1,2003 and $12.13 effective February 1, 2004. Each
additional voice: $1.15 effective February 1, 2002, $1 18 effective
February 1, 2003 and $1.22 effective February 1, 2004.

For transcribing a melody from voice, instrument or mechanical
device, including chords, symbols and lyrics (1 staff):

1st page (Up to 32 mMeasures)........cocueeeevveerenenn $40.57

Each additional page (up to 32 measures) ..... $28.98

Exact transcription of all parts of a composition from a mechanical
device, and recreating the orchestration:

Per score page: ‘double orchestration scale.
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Q) The following rules shall apply to page rates:

(@)

®

(©)
(d
(e)
®

(g)
(h)
@

)

A score page consists of four bars and shall be computed on the basis
of a minimum of ten lines.

Piano and other multiple-staff parts.

(i) “Piano” refers to the pianoforte and to other keyboard instruments
commonly written on 2 lines, such as celeste, organ, accordion,
etc. '

(11) Piano parts where all notes are written out count as 4 lines.

(iii) Piano parts constructed only of guitar and bass parts count as 2
lines.

(iv) Harp parts, if more than 50% of the measures are fully written out,
count as 3 lines; otherwise 2 lines.

(v) Organ parts written on 3 staves count as 5 lines.
Each line of a divisi part shall count as one line.

A pick-up shall be computed as a full measure.
Come sopras shall be paid for.

Repeats shall not be used within a chorus to reduce the wage paid, (but
repeats, del segno, and the like, which appear in the composition are
permissible).

The last page may be paid for on a half-page basis.
The page rates do not include proofreading service.

Voice and conductor lines written into a score shall be treated as
instrumental lines.

Synthesizers, and other devices

(1) Patch and controller information for each part shall count as an
additional line. '

(i1) Where “layering” of instrumental voices occurs, an extra line per
voice shall be charged.
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C. Copyists

€] Time rates for copyists may be used only on pasting, cutting, production
lines, and in other situations where page rates are impractical. The hourly
rates for time work shall be $21.54 effective February 1, 2002, $22.08
effective February 1, 2003 and $22.74 effective February 1, 2004,

2) Page rates for copyists shall be as follows [subject to the rules set forth in

paragraph C(3)]:
INSTRUMENTAL PARTS Effective
2/1/02  2/1/03 2/1/04
a. Single stave parts: single notation 434 | 445 458
b. Single stave parts: chorded and/or divisi 7461 7.65| 7.88

(Chorded: guitar, banjo, vibraphone and similar parts)
(Divisi: When more than 50% of page)

a. Double stave parts: chorded piano, organ, harp, celeste, etc. 746 | 7.65| 7.88
b. Rhythm piano parts: chord symbols and bass line 5711 585 6.03
a. Piano with vocal melody cued (no lyrics—full chords) 9.75 | 9.99| 10.29
b. Rhythm piano with vocal melody cued (no lyrics—hord 7.68 | 7.87; 8.11
symbols)
¢. Piano with orchestral cues (Piano-Conductor) 1191 | 12.21 | 12.58
a. Piano-Vocal: 3 staves with lyrics (one set) and full chords 11.38 | 11.66 | 12.01
b. Rhythm Piano-Vocal: 3 staves with lyrics (one set) and chord 921 944 972
symbols

c. Piano Vocal and orchestral cues with lyrics (Piano Conductor) | 12.75 | 13.07 | 13.46

Lead sheet: single melody line with lyrics (one set) and chord 17.05 { 17.48 | 18.00
symbols

Concert score parts where transposition is necessary (no 6.44 | 6.60 | 6.80
additional charge to be made for transposition)
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10.

11.

12.

13.

14.

135.

Effective
VOCAL PARTS 2-1-02 2-1-03 2-1-04

a. Single voice line with lyrics (one set) 6.44 6.60 | 6.80

b. Foreign language lyrics, extra per page 1.53 1.57| 1.62

a. Choir parts with lyrics (one set) 1935 | 19.83 | 20.42

b. Foreign language lyrics, extra per page 1.15 1.18} 1.22
CONDUCTOR PARTS Effective
(Piano-Conductor), Production Control, etc. (one or more staves) 2-1-02 2-1-03 2-1-04

a. Lead lines with notated instrumental cues 23.66 | 24.25| 2498

b. (+) Harmonically complete 32.12 | 3292 3391

¢. (+) NOTE: If 12 stave paper is used in this category,

not more than 3 braced systems per page shall be allowed.

Adding lyrics (or words) per set, per page:

a. Single stave parts 1.53 1.57 1.62

b. Multiple stave parts 1.15 1.18 1.22

c. Foreign language 2.40 2.46 2.53

Numbering bars, per page (no charge for normal use of .68 70 72

rehearsal letter)

Chord symbols (when added, per page):

a. Single stave parts 1.53 1.57 1.62

b. Multiple stave parts .68 .70 72

a. Single stave part for SOLO PERFORMANCE 50% additional

b. Solo piano, classical, concert, symphonic or similar parts 12.75 | 13.07| 13.46

MASTER COPY FOR REPRODUCTION: Double all applicable

Copying or extracting parts to be duplicated by any process

rates (except items 5, 8a
and b, 9a and b above
which shall be paid at
the single rate).

Adding symbols (other than chord symbols) for Electronic
Instruments or Devices '

a. Single stave parts

2.52

2.58

2.66

b. Multiple stave parts

1.25

1.28

1.32
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3

The following rules shall apply to page rates:

(@

(b)

(©)

@

(©

®

9]

()

@

G

(k)

)

For duplicating orchestra and band scores (note for note), the minimum
rate shall be seventy-five (75%) per cent of the orchestrating rate for
scoring same.

For remaking a score from regular parts, the minimum rate shall be
seventy-five (75%) per cent of the orchestrating rate for scoring same.

Modulations, new introductions, endings and interpolations from piano
shall be paid for at orchestrating rates.

Symphony, opera, cantata, oratorio, ballet or any other standard or
classical music (copies, transcriptions, extractions) shall be paid for at
forty (40%) per cent more than the rates listed.

Special routine work (writing only) where two or more scores or
orchestral parts must be used or referred to in constructing overtures,
selections, finales, etc., shall be paid for at fifty (50%) per cent more than
the rates listed, provided that if such work requires a transposition of
parts, for the parts so transposed, there shall be an extra charge of 50% of
the listed rates.

When the services of more than one copyist are necessary to complete the
work assignment, the contracting copyist shall be designated as a
supervisor copyist and shall be paid for such services 25% more than the
listed rates for the work which he or she supervises (which will be deemed
to include copying done by him or her if the additional copyist(s) perform
more than one-third of the copying on such assignment).

When two or more copyists are required to split scores for the
convenience of the Company, each copyist shall be paid at page and half-
page rates for the section copied by him, but not less than the applicable
hourly rate.

Rates for copying do not include any proofreading services. Proofreading,
if required by the Company, shall be paid for at the rate of $29.75
effective February 1. 2002, $30.49 effective February 1, 2003 and $31.40
effective February 1, 2004 per hour, with no minimum call to be
applicable to such rate.

Editing shall be paid for at the copying rate plus 50%.

Rates shall be computed on the basis of ten stave paper except that parts
requiring three or more braced staves shall be written on twelve stave
paper, unless impractical.

Rates shall be computed on page and half-page rates except that the first
page shall be paid in full rather than prorated.

An average of four bars per stave shall be secured, if possible, and two
staves of the first page (or any following pages, if necessary) shall be used
for titles or other written items.
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(m) The copyist who prepared the original part shall be paid the listed rate for
any reproductions thereof by any mechanical means whatsoever except
where a master copy was previously paid for at the rate listed.

(n) All paper and necessary working material shall be supplied by the
Company or furnished by the copyist at cost.

(o) Transposition of all parts shall be paid for at fifty (50%) percent more
than the listed rates.

(p) Use of rehearsal letters every two, three or four bars or to circumvent
payment for numbering shall not be deemed normal use.

Health and Welfare Fund Contributions

For each arranger and orchestrator the Company will contribute to any existing lawful
Health and Welfare Fund of any Federation Local and commencing thirty days after
notice in writing to any such lawful Fund as may be established hereafter by any other
Federation Local, for each original composition as to which services are performed
on non-symphonic records performed within the jurisdiction of such Federation Local
by each arranger and orchestrator covered by this agreement: effective February 1,
2002, the Company shall contribute $19.00 for the first original service and $15.50
for each additional service that day. For each copyist the Company will contribute to
any existing lawful Health and Welfare Fund of any Federation Local and
commencing thirty days after notice in writing to any such lawful Fund as may be
established hereafter by any other Federation Local, for work on non-symphonic
records performed within the jurisdiction of such Federation Local by each copyist
covered by this agreement: effective February 1, 2002 the Company shall contribute
$19.00 for the first original service and $15.50 for each additional service that day.

(a) With respect to those members of any such Local Union who are participants
in that Health and Welfare Plan the plan shall credit each of their accounts
with the applicable payment;

(b) With respect to those musicians who are participants in another Local
Union’s Health and Welfare Plan, the plan which receives the Company’s
contribution shall transmit to the participant’s plan(s) an amount of money

‘ equal to the Company’s contributions for all such musicians;

(c) With respect to those musicians who do not participate in any Local Union’s
Health and Welfare Plan and who perform original services within the
jurisdiction of a Local having such a plan, the Company shall make the
appropriate payment directly to each such musician. In the event that
payments were inadvertently made to the wrong party, the employer shall not
be held liable nor obligated to make additional payments; and
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(d)

(e)

With respect to any such original service performed within the jurisdiction of
a Local Union where no such Fund is established, and the musicians
performing any such original service participate in another Local Union’s
Health and Welfare Plan, the Company shall send the Health and Welfare
contributions to the Local Union in whose jurisdiction such original service
was performed and that Local Union will transmit the contributions and
crediting information to the appropriate Local Union’s Health and Welfare
Plan.

With respect to any such original service performed within the jurisdiction of
a Federation Local where no such Fund is established, and the musicians do
not participate in any Local Union’s Health and Welfare Plan, the Company
shall pay to each such musician said aforementioned amounts.

No such Health and Welfare Fund contribution whether paid to any Fund or
paid directly to a musician shall be the basis for computing the applicable
AFM-EP contribution or any other payments under this agreement such as
doubling, overtime, premium time pay, etc.

General Rules Applicable to Arrangers, Orchestrators, Copyists and Librarians

(D

)

<)

4

The arranger or orchestrator shall deliver to the copyist a full score. A full
score is a visual representation of parts to be performed by instruments and/or
voice of a musical ensemble systematically placed on a series of staves, one
above the other, single staff. Abbreviations by come sopra and/or col
indications within the same score may be used.

Arrangements, orchestrations and parts previously made for use other than
phonograph records shall be paid for hereunder when first used for
phonograph records. Arrangements, orchestrations and parts made initially
for phonograph records shall not be used in any other field either by the
Company or with its authorization unless the rate applicable to such purposes
is paid.

Arrangers, orchestrators and copyists shall stamp the first and last pages of all
arrangements and scores and the first page of all parts with their official
union stamp. Card number, local and year must be written on deshon master

copy.

In cases where an hourly rate is applicable the minimum call shall be
four hours.
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(5)  Orchestrators and copyists shall receive the following premium rates:
(a) For work from 6:00 p.m. to 12 midnight, the listed rate plus one-half.

(b) For work on Saturdays from 9:00 a.m. to 6:00 p.m., the listed rate plus
one-half.

(c) For work in excess of eight hours in one day and until midnight, the listed
' rate plus one-half.

(d) For work from 12 midnight until dismissed, and after 6:00 p.m. on
Saturdays, double the listed rates.

(e) For work performed on the same job at anytime following a call-back less
than eight hours after prior dismissal during premium pay hours, double
the listed rates.

(f) For work on Sundays and the following holidays: New Year’s Day,
Lincoln’s Birthday, Washington’s Birthday, Memorial Day, Independence
Day, Labor Day, Thanksgiving Day and Christmas Day, double the
listed rate.

Each of these holidays shall be observed on the day on which it is
observed by employees of the United States Government or of the
Govermment of Canada.

(6)(a) If the Company requests an orchestrator or copyist to work in a city other
than the one in which he resides, work done out of town or en route shall be
paid for at the listed rate plus 25%. In the case of an orchestrator, the
Company shall guarantee a minimum of $70.00 per day plus $50.00 for
personal expenses. In the case of a copyist, the Company shall guarantee a
minimum of $55.00 per day plus $50.00 for personal expenses. In addition,
when such orchestrator or copyist is required to remain overnight, the
Company will reimburse the musician for the reasonable cost of a hotel room.

(b) Round-trip first class transportation, with sleeper for overnight fravel, shall
be fumnished by the Company.

@) Pick up and messenger service will be paid for by the Company.

® The rates specified herein relate to arranging, orchestrating and copying
services of every nature as utilized in connection with phonograph records
and no other rates shall be applied for any such services.

% Copyists who are required by the Company to attend recording sessions shall
be paid at the page rate or at the hourly rate, whichever is higher.

(10)  Any covered librarian who is required by the Company to attend a recording
session shall be paid at the side musician’s rate.

(11)  The Leader or arranger shall collect and return musical parts and scores to the
Company representatives at the end of each recording session, provided
however, that the Company shall not be liable for the leader’s or arranger’s
failure to collect such parts and scores if it did not interfere with his efforts to
do so.
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Electronic Data

If a computer is used to create electronic data, the Company may elect to obtain the
disc (or other device hereinafter referred to as “disc™) on which the data is stored for
no additional charge. If the Company exercises its right to do so and the disc contains
a reproducible musical performance and the disc thereafter is used as an additional
musical performance on a phonograph record, an additional payment shall be made to
the musician(s) in accordance with the applicable terms and conditions of this
agreement.
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EXHIBIT B: VIDEO PROMO SUPPLEMENT

The following terms and conditions shall apply to the production of video promo selections
on or after July 1, 1983, and to the licensing, sale, leasing and other exploitation of video
promo selections, and where, in either case, the video promo selection incorporates a master
record produced pursuant to the AFM Sound Recording Labor Agreement:

L.

A. The Company will pay to each side musician, i.e. other than a “royalty artist”, (as

that term is defined in the AFM Sound Recording Labor Agreement, February
2002) who performs as a musician “on-camera” (and for purposes of this agreement,
this shall include “sideline musicians” as that term is commonly understood) in any
covered video promo selection produced from February 1, 2002 through January 31,
2003, the sum of $229.02 per 10 hour day. For such video promo selections
produced on or after February 1, 2003 said payment is to increased to $234.75 per
10 hour day and for such video promo selections produced on or after February 1,
2004, said payment is to be increased to $241.79 per 10 hour day. Pension and
welfare payments at the rates and conditions set forth in the AFM Sound Recording
Labor Agreement shall be made. For work performed in excess of 10 hours, the
musicians shall be compensated at 1% times the pro rata 10 hour payment at one-
half hour intervals.

. A Meal Period shall be provided with the time of the meal period to be determined

at the producer’s discretion subject to applicable state law.

. An “arbitrary recoupment figure” applicable to each video promo selection,

regardless of the actual cost of production, is hereby established. That figure shall
be $50,000 for each covered video promo selection produced prior to July 1, 1984;
$60,000 for each covered video promo selection produced between July 1, 1984 and
November 29, 1985; $70,000 for each covered video promo selection produced
between November 30, 1985 and January 31, 1987; and $75,000 for each covered
video promo selection produced on or-after February 1, 1987.

. If and when the Company receives revenue from the licensing, sale, leasing or other

exploitation of a covered video promo selection, the Company shall pay to the
Sound Recording Special Payments Fund, as the agent for the musicians involved,
1% of revenues received therefrom by the Company to the extent such revenues are
in excess of the “arbitrary recoupment figure” referred to in paragraph 2.A above.

. The Sound Recofding Special Payments Fund shall distribute the monies collected

pursuant to paragraph 2.B, above, among all musicians who were involved in the
production of the original recording that was utilized in the video promo selection.
Payments to be distributed to individual musicians resulting from audits shall be
reduced in an amount equivalent to each musician’s pro rata share of the reasonable
costs incurred by the Sound Recording Special Payments Fund in providing such
audits. The parties hereto agree that if the Company has fulfilled its obligations
pursuant to paragraph 2.B, above, and made the required payments, the Company’s
obligations with respect to all musicians involved in the production of the original
recording that was utilized in the video promo selection shall have been discharged
and the Company shall not be required to look to the application of any such monies
paid to the Sound Recording Special Payments Fund.

Notwithstanding anything provided for in paragraph 2, above, in the event that the
“Company’s revenue” derived from the sale or licensing of a video promo selection
for use in the consumer market (i.e. as a video disc/cassette), and if and when
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revenues received by the Company from any such exploitation total $5,000, the
Company agrees to pay the sum of $500, which shall be credited against any
payments to the Sound Recording Special Payments Fund on pursuant to paragraph
2.B, above, that may come due. This $500 advance shall be paid to the Sound
Recording Special Payments Fund for distribution as set forth in paragraph 2.C,
above.

. For purposes of this agreement, “Company revenues” shall be deemed to mean the

worldwide total gross receipts actually received by the Company in its role as the
producer, from the licensing, sale, leasing or other exploitation of any covered video
promo selection in any market or in any media. For example, if the Company does
not directly exploit any covered video promo selection, but engages a third party to
license or otherwise exploit the Company’s rights in said video promo selection,
then the monies paid to the Company by said third party shall constitute the
Company’s revenues for purposes thereof. As a further example, it is the intention
of the parties hereto that the basis of determining “Company’s revenues” from the
sale of consumer products at the retail level would not be the amount received by
the retailer or the distributor, but would be the amount actually received by the
Company. Additionally, the Company is permitted to allocate revenues received
from the licensing of more than one video promo selection in accordance with fair
and reasonable practices. :

. In the event that any Company maintains a separate subsidiary, division, or other

department to license or otherwise exploit the Company’s rights in a covered video
promo selection produced by a different subsidiary, division or department of the
Company, “Company’s revenues” shall be deemed to mean the fee or other payment
received by the subsidiary, division or other department of the Company which
serves as the production branch from the subsidiary, division or other department of
the Company which serves as the “exploiting” branch. Where no separate
subsidiary, division or other department serves as the production branch, the
Company may make a reasonable allocation of the gross receipts of the Company
from licenses attributable solely to fees or other payments which would be made to
a production subsidiary, division, or other department of the Company, if one
existed, or would be made to an outside producer and Company’s revenues would
be deemed to be the amount so allocated. The reasonableness of such allocation or
the amount of the fee or other payment received by the producer, subsidiary,
division or other department where the production and exploitation functions are
separately maintained, shall be determined by the licensing fees paid to outside
producers for comparable product, or in the absence of any such practice, by general
prevailing trade practices with respect to video promos.

It is understood and agreed that nothing contained herein is intended to diminish the
rights of any musician, including royalty artists, to individually negotiate better
terms and conditions in connection with services on covered video promo
selections. However, if a royalty artist’s individual contract gives such artist a
percentage or other participation in the receipts, revenues or profits of a covered
program and if the royalty artist’s individual contract so provides, the royalty
artist’s computed share under paragraphs 2 and 3, above, may be credited against
the payment due to the royalty artist under his or her individual contract, and the
sum payable to the Sound Recording Special Payments Fund shall be reduced
accordingly.
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10.

11.

12.

13.

The parties hereto agree that the payments required to be made by the Company,
pursuant to paragraphs 1, 2, and 3, above, are intended to constitute the sole
payments arising out of the production and/or exploitation of video promo
selections by any party, to either the Federation or the Sound Recording Special
Payments Fund, on behalf of, or to any individuals covered hereunder, unless such
individuals negotiate for better terms and conditions pursuant to paragraph 5, above.

The parties hereto agree that in the event that the Company exploits video promo
selections produced prior to July .1, 1983, all provisions of this agreement, except
paragraph 1 hereof, shall be applicable.

Following the execution of this agreement, the Company shall promptly furnish to
the Federation or the Sound Recording Special Payments Fund, upon request, a list
of any covered video promos currently available for exploitation, and thereafter,
from time to time, upon request, Company shall furnish a schedule listing
amendments and additions thereto.

The Company shall respond promptly to reasonable requests by the Federation or
the Sound Recording Special Payments Fund for information relating to the
Company’s performance of the terms and conditions of this agreement and for
individual agreements with persons covered by this agreement.

In addition to the recognition provided for in paragraph 10 of the Sound Recording
Labor Agreement (February, 2002), the Company hereby recognizes the Federation
as the exclusive bargaining representative of musicians employed in the production
of video promos covered hereunder and produced within the jurisdiction of the
Federation, as set forth in the AFM Sound Recording Labor Agreement.

The provisions of paragraphs 11, 12, 14, 22, 25, and 26, of the Sound Recording
Labor Agreement (February, 2002) shall herein be deemed incorporated by
reference. :

All present provisions of the Federation’s Bylaws are made part of this agreement to
the extent to which their inclusion and enforcement are not prohibited by any
applicable law. No changes therein made during the term of this agreement shall be
effective to contravene any of the provisions hereof.

The Company agrees that the Sound Recording Special Payments Fund shall have
the right, from time to time and at reasonable times during business hours, to have
its duly authorized agent examine and audit the Company records and accounts
concerning revenues derived from the sale or licensing of video promo selections
covered hereunder; such examination and audit to be made for the purpose of the
Federation’s verifying any statements made by the Company pursuant to this
agreement, during a period not exceeding four (4) years preceding such
examination, and of determining the amount of payments due it thereunder. It is
agreed that the four (4) year period provided herein shall not affect the operation of
the applicable statute of limitations. The Company agrees to afford all necessary
facilities to such authorized agent to make such examination and audit and to make
abstracts and excerpts from said records and accounts as may be necessary or proper
according to approved recognized accounting practices. Such examinations and
audits shall be coordinated, to the extent practical, with examinations and audits
made under the Sound Recording Special Payments Fund Labor Agreement so that
inconvenience to the Company may be minimized.
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14.

If during the term hereof, the Federation shall enter into any agreement with any
Company engaged in the production of video promos of the type covered hereunder,
which agreement contemplates the exploitation of such video promos, and which
agreement contains terms more favorable than or different from those contained in
this agreement, the Company shall have the right, at its option, to cause this
agreement to be conformed therewith, provided, however, that no such right shall
come into being by reason of any claim against any such Company by reason of the
insolvency, bankruptcy, or other financial difficulty of such Company.
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EXHIBIT C: PENSION WELFARE FUNDS

The Company shall contribute an amount equal to ten per cent (10%) of the
earnings of persons covered by this agreement (except for the payments made in
lieu of Health and Welfare Fund contributions under Exhibit A, L A(6) and I1.D,
above, and under the Special Payments Fund Agreement) computed at the minimum
rates set forth in Exhibit A as follows:

(a) For services performed in the United States to-the American Federation of
' Musicians’ and Employers’ Pension Fund created by the Trust Indenture
dated October 2, 1959, as heretofore or hereafter amended. The Company
agrees to be legally bound by the Agreement and Declaration of Trust
Establishing the American Federation of Musicians and Employers’ Pension
Fund, as amended from time to time, which is incorporated by reference into

this Agreement”.

(®) For services performed in the Dominion of Canada to the American
Federation of Musicians’ and Employers’ Pension Welfare Fund created by
the Agreement and Declaration of Trust dated April 9, 1962 as heretofore or
hereafter amended. A

It is understood that, under the terms of said Trust Agreements, the
Employees (in addition to musicians as therein defined) on behalf of whom
contributions to the aforesaid Funds may be made by other employers include
the following:

(i) employees of the Funds themselves,

(ii) office and clerical employees of the Federation and any of its affiliated
Locals.

(iii) duly elected officers and representatives of the Federation and of any of
its affiliated Locals.

The Company shall make such payments to such place as the Trustees of the Funds
may designate, upon the filing of a Form B contract.

The Company shall submit reports in such form as the Trustees may reasonably
require; and the Company shall be subject to such reasonable audit by the Trustees
as the Trustees may require.

The Federation and said Trustees, or either of them, may enforce any provision of
this Exhibit C.
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EXHIBIT D: SIDE LETTER AGREEMENT—LOW BUDGET RECORDINGS

This side letter agreement is entered into by and between the American Federation of
Musicians of the United States and Canada (the “Federation”) and any manufacturer of
phonograph recordings (the “Company”) that desires to produce phonograph recordings
under the terms and conditions applicable to Low Budget Recordings, as set forth below:

1. Scope and Term®

Except as otherwise stated herein, the terms and conditions of this side letter agreement
shall apply to all recorded products other than soundtrack albums and cast albums
commenced on or after the effective date hereof made within a budget of (1)$95,000
(899,000 effective February 1, 2003) or less for each full-length phonograph album
produced during the period February 1, 2002 through January 31, 2005. In computing a
budget for each full-length phonograph album, the Company shall include all costs
customarily considered recording costs by the recording industry in this country,
including studio charges, engineering, tape, mixing costs, payments to musicians
(including their travel expenses), equipment rental, and cartage, but excluding producer
and artist advances, art work, travel for artists and producers and mastering costs. The
Company shall provide the Federation a copy of the producer’s approved, detailed
budget 72 hours in advance of producing each album under this agreement. The form
of that budget shall be as used in the Company’s normal course of business or as
mutually agreeable between the parties hereto. Overages shall be excusable when they
are attributable directly to the incapacity of an artist or producer, unanticipated
increased mixing costs or an Act of God, including illness. In all other respects, when
an overage occurs and the Company exceeds the maximum permissible budget
established in this paragraph, then this side letter agreement shall not apply to the
services performed by musicians, and the provisions of the then existing Sound
Recording Labor Agreement shall apply, including but not limited to the provisions
governing payments to musicians.

Exceptions — With respect both to a concept piece (i.e., one where the primary focus of
the album, including a children’s album, is on the concept thereof as opposed to a
featured artist, and the budget does not exceed $40,000 as calculated in paragraph 1
hereof) and to a choral recording (i.e., companion music for printed works whether sold
together or separately) where the budget does not exceed $95,000 ($99,000 effective
February 1, 2003) during the applicable time period set forth in paragraph 1 above, the
musicians shall be paid as follows:*$45.12 effective February 1, 2002, $46.25 effective
February 1, 2003 and $47.64 effective February 1, 2004 per hour (2 hour minimum),
plus a 10 percent pension contribution and a $10.00 health and welfare contribution for
each original service. With respect to choral recording only, there shall be no
payments to the Sound Recording Special Payments Fund or the Recording Industries
Music Performance Trust Funds.

¥ This side letter agreement shall not apply to musicians performing for symphonic orchestras or to musicians

performing on records produced in Canada.
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2. Wages and Benefits

a. Scale — The minimum scale shall be $180.48 effective February 1, 2002, $184.99
effective February 1, 2003 and $190.54 effective February 1, 2004 for a 3 hour
session.

b. Overscale, doubling, multiple parts, etc. — All payments based on applicable scale
as set forth in paragraph a. above.

c. Pension — The Company shall contribute 10% of scale as set forth in paragraph a.
above.

d. Health and Welfare — The Company will contribute to any local union health and
welfare plan or directly to musicians who do not participate in any local union
health and welfare plan a $12.00 contribution for each original service.

3. Funds

The Company agrees to comply with the terms of the AFM Sound Recording Special
Payments Fund Agreement effective February 1, 2002 through January 31, 2005.

Recording Industries Music Performance Trust Fund — The Company agrees to
comply with the Sound Recording Trust Agreement effective February 1, 2002 through
January 31, 2005.

4. Non-Secular Recordings

With respect to non-secular (including Christmas and Easter season) recordings: (1) the
use of open tracks in non-broadcast performances (live performances, church
performances, revivals, etc); and (2) one (1) type of broadcast performance — a
traditional worship service of a non-commercial nature-will not be deemed subject to
the Sound Recording Labor Agreement without regard to the budget for the recording;
provided, however, that the understanding expressed herein shall apply only to a
performance in which the artist is performing primarily non-secular music, and, during
the time frame of any such performance, the emphasis of that artist’s career is on non-
secular music.

5.  Low Budget Experimental Provision

For all recorded products other than soundtrack albums and cast albums commenced
on or after February 1, 2002 and made within budget of $40,000 or less,the minimum
scale shall be $50.00 per hour for a minimum 3-hour session ($150.00). Except as
provided in the foregoing sentence, all other provisions of this Low Budget Side
Letter Agreement will apply. This provision is agreed to on an experimental basis
only for recordings made during the period February 1, 2002 through January 31,
2005 and may be modified or eliminated by the parties for recordings after that date if
the parties conclude that this provision does not serve their mutual interests.

6. Miscellaneous

Overdubs — if two (2) or fewer musicians are performing, the services of a leader shall
not be required.

Music Preparation — For productions covered by this side letter agreement, arrangers,
orchestrators and copyists shall be paid in accordance with the rates set forth in the
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existing Sound Recording Labor Agreement February 1, 2002 through January 31,
2005 except that health and welfare and pension fund payments shall be in accordance
with this side letter agreement. In all other respects, the provisions of this side letter
agreement shall apply to employees engaged in music preparation.

7. Joint Federation-Industry Committee

The parties to this side letter agreement shall meet at least annually to discuss matters
of mutual interest and to review the administration of this agreement. Thereafter, upon
written request of any party to this side letter agreement, a meeting may bé convened
upon reasonable notice and scheduled to discuss issues raised by that request that are
within this side letter agreement.

For the Company
s/

For the Federation
s/
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LOW BUDGET SIDE LETTER ADDENDUM—LOCATION RECORDINGS

The Parties agree that Location Recordings of musicians performing at church (religious)
services are permitted under the low budget side letter provided there is no admission charge
for attending the service with the exception of a “promotional” fee which will not exceed
$10.00. The promotional fee is defined as a fee to cover the cost of printing and distributing
flyers, posters, etc.

The AFM must be in receipt of the producer’s approved detailed budget for the full album
Location Recording project at least 72 hours in advance of the productions and shall identify
the venue and city where the taped performance is to take place. The budget shall contain
all applicable costs for the location project and shall include costs for any anticipated studio
overdub sessions.

Provided these conditions have been met, location recording work under this Addendum
shall be paid for at the rate of one basic session for each day of recording (i.e. $180.48
effective February 1, 2002, $184.99 effective February 1, 2003 and $190.54 effective
February 1, 2004). During any such day, no more than the length of the church (religious)
service shall be recorded. Each session payment shall permit the release of up to 15 minutes
of finished product on the phonograph record. The Company shall make additional
payments equal to the hourly rate of pay (i.e. $60.16 effective February 1, 2002, $61.66
effective February 1, 2003 and $63.51 effective February 1, 2004) for each additional 5
minutes of recorded music released for sale. All applicable Pension Fund contribution and
Health and Welfare contribution payments shall apply. All payments shall be reported on
properly completed AFM B-4 Report Forms and filed with the AFM local in whose
jurisdiction the location recording(s) take place and within the time limits set forth in the
AFM Sound Recording Labor Agreement.

The Company shall list the musical selections recorded at a location session from the tapes
delivered to the Company by the producer and shall furnish to the AFM a copy of such list.

When a recording on location is released, the Company shall notify the orchestrators,
arrangers and copyists involved in the tunes released in advance of such release so that they
may submit their invoices for payment.

The Company shall send to the AFM at the time of first release a copy of every album
produced under this provision.

For the Company
s/

For the Federation
s/
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EXHIBIT E: MISCELLANEOUS SIDE LETTERS

American Federation of Musicians of the United States and Canada
Affiliated With The AFL-CIO/CLC

OFFICE OF THE.PRESIDENT
STEVE YOUNG .
1501 Broadway, Suite 600 New York, NY 10036-5503
Tel: (212) 869-1330; Fax (212) 764-6134

January 31, 1996

Norman K. Samnick

Stroock & Stroock &Lavan
7 Hanover Square, 20™ Floor
New York, NY 10004-2696

Michael A. Curley
O’Melveny & Myers

Citicorp Center

153 East 53" Street, 54™ Floor
New York, NY 10022-4611

Side Letter Agreement I re Symphonic Recordings

.Gentlemen:

In the current round of collective bargaining the Phonograph Record Industry and the American
Federation of Musicians (“Federation”), Industry submitted a symphonic proposal whereby a
provision would be incorporated into the collective bargaining agreement stating, in effect, that
compensation due each musician may be credited by “service conversion” in lieu of direct payment.
After a full discussion of that proposal and the general subject of service conversion, the Industry
withdrew its proposal in return for the commitment made herein by the Federation,

In the course of these discussions, the parties noted that there are now numerous collectively
negotiated agreements between the Federation local unions and symphony orchestra managements
which contain provisions authorizing the performance of electronic services and specifying the
guarantee and working conditions that apply to such services. In view of that development, the
purpose of this letter is to notify the Phonograph RecordIndustry that the Federation policy over the
course of the collective bargaining agreement (February 1, 1996 through January 31, 1999) will be to
allow the parties - symphonic orchestra managements and the respective local unions with whom they
bargain collectively — to negotiate whatever guarantee, if any, they may agree to concerning the
orchestra’s performance of electronic services, whether or not such guarantee is a part of or in addition
to the minimum weekly salary, provided that any such agreement does not violate the Federation
Bylaws in effect on the date of this Agreement.

For the Company
s/

For the Federation
s/
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American Federation of Musicians of the United States and Canada
Affiliated With The AFL-CIO/CLC

OFFICE OF THE PRESIDENT
STEVE YOUNG
1501 Broadway, Suite 600 New York, NY 10036-5503
Tel: (212) 869-1330; Fax (212) 764-6134

January 31, 1996

Norman K. Samnick

Stroock & Stroock & Lavan
7 Hanover Square, 20™ Floor
New York, NY 10004-2496

Michael A. Curley

O’Melveny & Myers

Citicorp Center

153 East 53" Street, 54" Floor
New York, NY 10022-4611

Side Letter Agreement II (two hour rule)

Gentlemen:

In the current round of collective bargaining between the Phonograph Record Industry and the
American Federation of Musicians (“Federation™), Industry submitted a symphonic proposal to
eliminate the existing contract provision requiring a two hour guarantee for those musicians not called
to a recording session. A meaningful discussion of that proposal ensued, but in the face of the
deadline created by contract expiration, the parties both recognized that time constraints precluded the
exhaustive discussion that Industry is now agreeable to withdraw its above described proposal. In
consideration of that action, the Federation has agreed to convene over the period of this agreement
but in no event commencing later than October 1, 1996, on a periodic basis, a series of meetings with
the Industry as a means of fostering an open and frank exchange of views and ideas concerning the
pros and cons of the two hour rule, its administration and operation, and possible alternatives. By
providing for these meetings, it is not the intent of the parties to relieve any employer of its obligation
to comply with the two hour provision throughout the term of this collective bargaining agreement.

For the Company
s/

For the Federation
s/
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American Federation of Musicians of the United States and Canada
Affiliated With The AFL-CIO/CLC

OFFICE OF THE PRESIDENT
STEVE YOUNG
1501 Broadway, Suite 600 New York, NY 10036-5503
Tel: (212) 869-1330; Fax (212) 764-6134

January 31, 1996

Norman K. Sapmick

Stroock & Stroock & Lavan
7 Hanover Square, 20® Floor
New York, NY 10004-2696

Michael A. Curley

O’Melveny & Myers

Citicorp Center

153 East 53" Street, 54® Floor
New York, NY 10022-4611

Side Letter III re Symphonic Recordings (limited pressings)

Gentlemen:

In the current round of collective bargaining between the Phonograph Record Industry and the
American Federation of Musicians (“Federation”), Industry submitted a symphonic proposal whereby
symphonic musicians would be compensated pursuant to a formula that would provide a reduced scale
‘payment that is less than would be required under the applicable scale payment provision of the
current collective bargaining agreement. After a lengthy discussion concerning the proposal it was
withdrawn by Industry. The Federation, for its part, contemporaneously advised Industry that the
Federation’s Negotiating Committee would prompily take all necessary steps to obtain the
International Executive Board’s approval to modify the International Executive Board’s rules
applicable to local union limited pressing agreements for symphonic recordings, as follows:

The maximum number of pressings per recording would be increased from the existing 5,000 unit

level to 10,000; the existing cap of one (1) recording per year would remain in effect but the _
Federation would be authorized to approve on a project-by-project basis limited pressings in excess of
one year. Any limited pressing would continue to be subject to approval by the orchestra musicians.
As in the past, these rules shall not apply in ganada.

As soon as the foregoing modification to the limited pressing rules for symphonic recordings is
approved by the International Executive Board, it will become effective retroactive to

February 1, 1996.
For the Company
s/
For the Federation
s/
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American Federation of Musicians of the United States and Canada
Affiliated With The AFL-CIO/CLC

OFFICE OF THE PRESIDENT
STEVE YOUNG

1501 Broadway, Suite 600 New York, NY 10036-5503
Tel: (212) 869-1330; Fax (212) 764-6134

November 13, 1998

Norman K. Samnick

Stroock & Stroock & Lavan
180 Maiden Lane

New York, NY 10038-4982

Michael A. Curley

O”"Melveny & Myers

Citicorp Center

153 East 53™ Street, 54™ Floor
New York, NY 10022-4611

Side Letter Agreement IV re Licensed Product

In the current round of collective bargaining between the Phonograph Record Industry and the
American Federation of Musicians, the parties clarified that each Company has the following
obligation with respect to audits conducted by the Phonograph Record Manufacturers’ Special
Payments Fund and the Recording Industries Music Performance Trust Funds (collectively, the
“Funds™):

With respect to a phonograph record that is licensed, leased, sold or otherwise transferred to a party
that (i) is not signatory to the Phonograph Record Labor Agreement and (ii) has not executed an
assumption agreement in the form set forth therein (“licensee”), the Company shall make available to
the Funds (or their authorized agents) a redacted licensing agreement and the units sold (or, if no unit
information is provided to the Company by the licensee, the licensing revenues received by the
Company with respect to such phonograph record). In no event may the redacted licensing agreement
referred to in the foregoing paragraph omit information relevant to payments due to the Funds,
including without limitation advance payments from the licensee to the Company and minimum unit
guarantees.

For the Company
s/

For the Federation
s/
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American Federation of Musicians of the United States and Canada
Affiliated With The AFL-CIO/CLC

OFFICE OF THE PRESIDENT
THOMASF. LEE
1501 Broadway, Suite 600 New York, NY 10036-5503
Tel: (212) 869-1330; Fax (212) 764-6134

February 1, 2002

Norman K. Samnick

Robinson, Silverman, Pearce Aronshohn & Berman
1290 Avenue of the Americas , 31% Floor

New York, NY 10104

Michael A. Curley
O’Melveny & Myers

_Citicorp Center .
153 East 53" Street, 54% Floor
New York, NY 10022-4611

Side Letter Agreement V re Digital Distribution

The parties have agreed that if, during the term of the 2002-2005 Sound Recording Labor Agreement,
‘a dispute arises with respect either to the Company’s obligation to make payments to musicians with
respect to making recordings produced under any Sound Recording Labor Agreement available for
digital distribution (e.g., downloading) via any online computer service, the Internet, satellite, or any
other similar distribution vehicle and/or the basis on which such payments should be calculated, either
party has the limited right to convene a Joint Federation-Industry Cooperative Committee meeting to
discuss these issues. In order to exercise this limited right, a party must serve written notice on the
other party on or before July 15, 2003. During the 90 days following such notice, the parties shall
attempt to reach a mutually acceptable resolution of any such dispute. Failing a negotiated agreement
by the expiration of any such 90-day period, each party may exercise its rights under the federal labor
laws and under the 2002-2005 Sound Recording Labor Agreement. The afore-described limited right

has no effect on any other provision of the 2002-2005 Sound Recording Labor Agreement.
For the Company '
s/_

For the Federation
s/
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EXHIBIT F: AFM STANDARD FORM REQUIRED FOR ANY NEW USE OF
OR TRANSFERS OF THE RIGHT TO USE SOUND RECORDINGS

In accordance with paragraphs 21 and 24 of the AFM Sound Recording Labor Agreement,
this form must be filled out and filed with the American Federation of Musicians at the
address set forth in the box at the end of this form in order to effect either:

¢ A new use by the signatory Company of one or more phonograph records produced
under any American Federation of Musicians Sound Recording Labor Agreement since
January 1954, or '

e A sale, lease, license, or other transfer of title to or permission to use, one or more
Sound Recordings produced under any American Federation of Musicians Sound
Recording Labor Agreement since January 1954 in either another Sound Recording or
another medium.

Note: Any of the information required by this form may instead be provided by means of a
redacted licensing agreement.

SIGNATORY NAME:

INFORMATION ABOUT APPLICABLE SOUND RECORDING(S)
[ATTACH ADDITIONAL PAGE(S) IF NECESSARY]

Song Title(s) Artist(s) Release Date(s)
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INTENDED USE OF PRODUCT
(CHECK ALL APPLICABLE BOXES)
0 Sound Recording/compact disc

Title: |
1 Motion Picture

Title:
O Multimedia project (e.g., CD-Rom, DVD)

Title:

O Commercial announcement

Advertised product:

O Other (describe medium and specific project)

LICENSEE/TRANSFEREE INFORMATION (IF APPLICABLE)

Date of Transfer:

Name of Licensee/Transferce:

Contact person:

Address:

Telephone:

Fax Number:

Mail, fax or e-mail to:

Contracts Administrator
Sound Recording Labor Agreement
American Federation of Musicians

3550 Wilshire Blvd, Suite 1900
Los Angeles, CA 90010

TEL: 213-251-4510; FAX 213-251-4522; EMAIL: srlaadmin@afm.org
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As agreed:

WARNER BROTHERS RECORDS
ATLANTIC RECORDING CORPORATION
ELEKTRA ENTERTAINMENT

SONY MUSIC ENTERTAINMENT INC.
UNIVERSAL MUSIC GROUP

BMG ENTERTAINMENT INTERNATIONAL
CAPITOL RECORDS, INC.

WS Ul 07

Normah K/Sa.{nmck \J Michael A. Curley

AMERICAN FEDERATION OF MUSICIANS OF THE UNITED STATES & CANADA

\%\m‘wa ‘%T‘e& BY. W Lot

Thomas F, Lee, President ¢ " Geéorge H. Colioli, General Counsel
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INDEX

A

advance notice requirements

chamber music - 26

low budget recording side letter - 53

sessions & contract information - 27
arrangers * 1, 38. See also under payments
assignment

of agreement by Company - 7

of individual contract by Company - 7
assumption agreement - 8-10
audit

pension welfare funds - 52

requirements under assumption agreement - 9

rights of Federation - 5

rights of MPTF - §

rights of Special Payments Fund (SPF)- 17

B

balancing of microphones - 21, 22

bargaining representative - 3

basic sessions
conditions & rates (chamber music) - 26
conditions & rates (non-symphonic) - 1214
conditions & rates (symphonic) - 18-21
low budget side letter addendum-—location

recordings - 56

C

cancellation of calls - 28

cartage - 30

cast albums - 15, 53

catalogs - 2

choral recording (low budget side letter) - 53

concept albums (low budget side letter) - 53

contract forms (information) - 27

contractor, prohibited services - 37

copyists - 1. See payments. See also under
payments: arrangers etc.

copyright - 10

covered individuals - 1

covered use - 16

credits for arrangers - 38

D

digital distribution - 61
dismissal - 27
domestic area - |

doubling - 28-29
dubbing - 7, 36

E

electronic data - 47

electronic media guarantee - 57

electronic press kits
non-symphonic - 15
symphonic - 25

engineer - 37

F

Federation
access to recording studio - 5
as exclusive bargaining representative - 3 -
audit rights - §
consent for assigning/transferring contracts - 7
right to disapprove contracts - §
Federation-Industry Committee - 10, 25, 55
Form B contract, individuals excluded from - 37

G

gross revenues * 16

H

health and welfare contributions - See payments
holidays - See payments, premium rates

I

independent producer - 27

Industry-Federation Committee - See Federation—
Industry Committee

Internet - 61

J

joint committee - See Federation~Industry
Committee

L

late payment penalties - 31-32
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leaders and contractors - 27
librarians - 45-46
limited pressing (symphonic) - 59
location recordings
low budget side letter addendum - 56
non-symphonic - 29
premium rates - 14, 15
religious services * 56
symphonic - 22-24
low budget recordings - 53-56

M

manufacturer’s suggested retail prices - 2
master record - 1

matrix - 1

meal period (Video Promo Supplement) - 48
microphone balancing - 21, 22

minimum call - 12

minimum rates - See payments

monthly report of releases - 2 -

most favored nations - 6

mother - 1

multiple parts - 36

multi-work discs - 23, 24

music preparation - 38-47

N

new use - See also under payments
non symphonic - 6-7
symphonic - 25-26
new use/tranfers sample form - 62-63
non-discrimination - 10
non-secular recordings * 54

0

on-camera musicians (Video Promo Supplement) -
48
opera- 22,24
optional provision - sountrack records - 33-35
orchestrators - 1, 38. See also under payments:
arrangers etc.
overdubbing - 36
overtime
chamber music - 26
limitation - 27
non-symphonic - 12—13
symphonic - 20

p

patch sessions - 22
payments

& contract Form B - 30, 31

albums that include more than one work - 23-24

arrangers, orchestrators, copyists (music
preparation) - 38-47, 30

basic regular sessions (non-symphonic) - 12-14

basic sessions (symphonic) - 18-21

cartage * 30

copyists (incl. Page rates) - 41-44

doubling - 28-29

electronic data - 47

first use (arrangements, orchestrations, copied

© parts) - 45

health & welfare (non-symphonic) - 13-14

health & welfare (symphonic) - 25

health & welfare, arrangers, orchestrators,
copyists *© 44

health & welfare, Canada - 25

health & welfare, time of payments - 30

health and welfare (low budget recordings) - 54

instrumental musicians - 30

leaders & contractors - 12, 27

librarians - 46

location recordings (low budget side letter
addendum) - 56 '

location recordings (non-symphonic) - 29

location recordings (symphonic) - 2224

low budget recordings - 53-54

minimum rates (non-symphonic) - 13

minimum rates (symphonic) - 20

new use (symphonic) - 25-26

new use in other mediums - 7

new use in same medium - 7

new use of music recorded under another AFM
agreement - 6

opera * 24

premiere recordings - 24

premium rates (non symphonic) + 14—15

premium rates (symphonic) - 21

recording by third party - 6

rehearsals (symphonic) - 20

sampling - 16-18

soundtrack albums - 32-35

special sessions (non-symphonic) - 12-13

to Special Payments Fund - 48-51

under low budget side letter - 53-54

Video Promo Supplement - 48-51

pension funds (AFM-EP Fund, U.S. & AFM-EPW

Fund, Canada)
obligations to * 52
payment requirements - 30

Sound Recording

definition - 1, 16

use of in different medium - 7

use of in the same medium - 7

use of music from third party in - 6

use of music recorded under another agreement
in-6

Sound Recording Special Payments Fund

Agreement (SPF) - See Special Payments Fund
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Sound Recording Trust Agreement (MPTF) - 1, 8,
18, 54
premium rates - See payments—premium rates

R .

radio program recordings/consent - 3
record catalogs/schedules - 2
recording
for radio/TV, consents required - 3
including more than one work - 23
non-secular, under low budget side letter - 54
of chamber music - 26 -27
of opera - 22, 24
patch sessions - 22
premiere - 24
types covered - 1
use in other mediums - 7
Recording Industries Sound Recording Trust
Agreement (MPTF) - See Sound Recerding
Trust Agreement [Note: full agreement is
printed & indexed separately in this book.]
reduced orchestra session - 19
rehearsals (symphonic) - 20
religious services - See location recordings
reporting
for pension welfare funds - 52
in low budget agreement - 53
monthly report of releases - 2
sampling - 17
transfers of rights - 8
under assumption agreement - 9
works to be performed on location - 23
rest period
chamber music - 26
non-symphonic - 12-13
symphonic - 18-19
retail prices, manufacturer’s suggested - 2
royalty artists - 15, 36

A

sampling * See payments
scope of agreement - |
service conversion - 57
sessions
advance notice & contract information - 27
called only to make a Sound Recording - 2
calls & cancellations - 28
minimum call (non-symphonic), basic regular &
special - 12
patch - 22
side letter agreement
low budget recording - 53-56
re digital distribution - 61
re licensed product - 60

re symphonic limited pressing - 59
re two hour rule - 58
sideline musicians (Video Promo Supplement) - 48
soundtrack albums - 32-35, 53
Special Payments Fund (SPF) [Note
full agreement is printed & indexed separately in
this book.]
binding on Company - 8
contributions on sampled product - 17
licensed produced - 60
musicians entitled to payment from - 2
special sessions (non-symphonic) - 12-13
stamper - 1
statute of limitations - 36
strikes - 3, 4
subsidiaries, agreement binding on - 8
sweetening - 12,36 |
symphonic orchestras - 18-26
symphony orchestra members - 19

T

technical problem (symphonic) - 20
Television Film Labor Agreement - 32 - 34
television program recordings/consent - 3
term of agreement - 11

Theatrical Motion Picture Agreement - 32-34
tracking - 36

transfers of rights - 8

two hour guarantee (symphonic) - 19, 58

U

unauthorized productions/uses - 2
union security—Canada - 3-4
union security—United States - 4

V

Video Promo Supplement - 48-51

w

waivers - 2
works-made-for hire - 10
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SOUND RECORDING
SPECIAL PAYMENTS FUND AGREEMENT
(February 1, 2002 - January 31, 2005)

AGREEMENT, made and delivered in the City and State of New York, on the date set forth
below, by and between the undersigned and such others as shall hereafter agree to contribute to
the fund referred to hereafter (individually called “First Party” and collectively “First Parties”),
the undersigned Executive Director ("Executive Director"), and The American Federation of
Musicians of the United States and Canada (“Federation”).

WITNESSETH:

(a) Each First Party has executed and delivered this Agreement pursuant to its undertaking so
to do as provided by the Sound Recording Labor Agreement (February, 2002),
simultaneously herewith entered into with the Federation.

(b) Each First Party by executing and delivering this Agreement assumes the duties and
obligations to be performed and undertaken by each such First Party hereunder. The
Executive Director has been designated collectively by the First Parties, who have
requested it to assume and perform the duties of Executive Director hereunder, and it is
willing to do so in the manner prescribed herein.

NOW, THEREFORE, in consideration of the premises, of the mutual covenants herein
contained, of the undertakings assumed by each First Party, and of the undertakings herein by
the Executive Director at the request of the First Parties, it is agreed as follows:

1. (a) There is incorporated herein and made part hereof, as though fully set forth herein,
Addendum A. '

(b) Subject to paragraph 2(d), hereof, each First Party to this Agreement shall make the
payments to the Executive Director called for in Addendum A, hereto, to provide for:

(1) said First Party’s contribution to the musicians’ share of the Fund as defined under
paragraph 2(b) hereof, and '

(ii) any employment taxes or insurance premiums which may be owing by the First
“Parties with respect to the distribution of the musicians’ share of the Fund.

(c) Within forty-five (45) days after the end of each calendar half-year (that is within forty-
five (45) days after December 31st and June 30th in each year), each First Party will
pay to the Executive Director such portion of the aforesaid payments as may have
accrued hereunder during the preceding half-year, provided that the Executive Director
may agree with any First Party that semi-annual payments be made with respect to
other half-yearly periods ending on dates satisfactory to the Executive Director. Each
payment hereunder shall be accompanied by a statement, certified by the Treasurer,
Controller, or other authorized officer or representative of the First Party making such
payment, containing such information as may be reasonably required to ascertain the
correctness of the payment made. If such payments are not made when due hereunder,
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the same shall bear interest at the rate of six percent (6%) per annum from the date
when such payment was due.

(d) Each First Party at all times, without limitation to the duration of this Agreement, shall

(e)

®

keep full and accurate records and accounts concerning all transactions on which
payments to the Executive Director are based pursuant to this Agreement, in
convenient form and pursuant to approved and recognized accounting practices. The
Executive Director shall have the right from time to time, without limitation to the
duration of this Agreement and at all reasonable times during business hours, to have
its duly authorized agents examine and audit such records and accounts, and such other
records and accounts as may be necessary, such examination and audit to be made for
the purpose of verifying any statements made hereunder by each First Party, or due
from such First Party, during a period not exceeding four (4) years preceding such
examination and of determining the amount of payments due to the pursuant hereto. It
is agreed that the four (4) year period provided herein shall not effect the operation of
the applicable statute of limitations. Each First Party agrees to afford all necessary .
facilities to such authorized agents to make such examination and audit and to make
such extracts and excerpts from said records and accounts as may be necessary or
proper according to approved and recognized accounting practices. Examinations and
audits made pursuant hereto shall be coordinated, to the extent practicable, with
examinations and audits made under the Sound Recording Trust Agreements to which
First Party is signatory so that inconvenience to the First Party may be minimized.

Any sale, assignment, lease or license of, or other transfer of title to, or permission to
use any device covered by Addendum A to this Agreement whether by operation of law
or otherwise, shall be subject to the rights and duties established by this Agreement.
The Executive Director shall be advised monthly of each purchaser, assignee, lessee,
licensee, transferee or user and of the identity of the phonograph record (as defined
above) involved. No sale, assignment, lease, license, transfer or permission shall be
made or granted by any First Party to any person, firm or corporation doing business
within the United States, Canada or Puerto Rico, unless and until such purchaser,
assignee, lessee, licensee, transferee, or user, shall become an additional First Party
hereto. No other sale, assignment, lease, license, transfer or permission shall be made
or granted unless such purchaser, assignee, lessee, licensee, transferee, or user, shall
promise to make to such First Party the payments required by this Agreement, which
said First Party shall pay over to the Administrator, but only to the extent that such
First Party has received such payments, (i) in the United States or Canada, or (ii) in
United States or Canadian currency or in a currency convertible into United States or
Canadian currency, or (iii) in a currency not convertible into United States or Canadian
currency, of which such First Party has made beneficial use, or (iv) in an asset other
than currency. No such First Party will, without the consent of the Executive Director
and Federation forgive or compromise such obligation.

All payments and other communications for each First Party to the Executive Director
shall be made to the Executive Director at its office which shall be located in
New York, N.Y.
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2. (a) The Executive Director accepts the duties hereby assigned to it, and shall establish the
proper administrative machinery and processes necessary for the performance of its
duties hereunder. The Executive Director shall as soon as practicable after May 1% of
each year, distribute as herein provided the “musicians’ share of the Fund,” as defined
in paragraph 2(b) hereof. Each musician, as collectively referred to in paragraph 1 of
the Sound Recording Labor Agreement (February, 2002), shall receive as a special
payment a fraction of the total distribution which shall be determined as follows: the
numerator of said fraction shall be a sum determined by adding the scale wages payable
to such musician by all First Parties hereto; (i) during the immediately preceding
calendar year weighted or multiplied by 100 percent, (ii) during the immediately
preceding calendar year less one weighted or multiplied by 80 percent, (iii) during the
immediately preceding calendar year less two weighted or multiplied by 60 percent,
(iv) during the immediately preceding calendar year less three weighted or multiplied
by 40 percent, and (v) during the immediately preceding calendar year less four
weighted or multiplied by 20 percent; the denominator of said fraction shall be a sumn
determined by adding the scale wages payable to all such musicians during the same
calendar years as aforesaid by all said First Parties hereto similarly weighted or
multiplied as set forth above. In the case of arrangers and orchestrators scale wages for -
all purposes of this paragraph 2(a) shall be deemed to be 150 percent of the scale wages
paid to an instrumentalist for each tune on which the arranger or orchestrator
performed services hereunder.

By way of illustration but not limitation:

Example 1:

If the scale wages payable to a musician participating in the 1996 distribution have
been $500 in 1995, and $1,000 in 1994, and the total scale wages payable to all
musicians during the same two years have been $100,000 in 1995, and $90,000 in
1994, the fraction of the distribution payable to that musician would be determined as

follows:

Year Musician’s scale wages Total scale wages

1995 $500 x100% = § 500 $100,000 x 100% = $100,000

1994 31,000 x 80% = 800 90,000 x 80% = 72,000
$1,300 A $172,000

The musician’s 1996 special payr;lent would be 1,300/172,000 of the “musicians’ share
of the Fund.”
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Example 2:

If the scale wages payable to a musician participating in the 1997 distribution have
been §500 in 1996, $1,000 in 1995, $700 in 1994, none in 1993, and $300 in 1992, and
if the total scale wages payable to all musicians during the same five years have been
$100,000 in 1996, $90,000 in 1995, $70,000 in 1994, $50,000 in 1993 and $50,000 in
1992, the fraction of the distribution payable to that musician would be determined as
follows:

Total scale wages
Year Musician’s scale wages payable to all musicians

1996 3500 x 100% ‘$ 500 $100,000 x 100% = $100,000

1995 $1,000 x 80% = 800 90,000 x 80% = 72,000
1994 $700 x 60% = 420 70,000 x 60% = 42,000
1993 0 x 40% = 0 50,000 x 40% = 20,000
1992 300 x 20% = _60 50,000 x 20% = 10.000

$1,780 $244,000

The muswlan s 1997 special payment would be 1,780/244,000 of the “musicians’ share
of the Fund.

(b) For purposes of this Agreement, the “musician’s share of the Fund” shall be an amount

equal to:

(i) All sums received by the Executive Director up to May Ist of the year of
distribution, with respect to sales of phonograph records made:

(A) During the preceding calendar year, or,

(B) At any time prior to the preceding calendar year, if the payment with respect
to such sales, was received by the Executive Director after May first of the
preceding calendar year.

(ii) Less:
(A) All expenses reasonably incurred in the administration of the Fund, including
the compensation of the Executive Director herein provided, and appropriate
bonding premiums.

(B) Amounts reasonably reserved by the Executive Director as an operating Fund,
and for contingencies, and,

(C) An amount (hereinafter referred to as the “share of the Fund”) equal to the
total of any Social Security Tax, Federal and/or State Unemployment
Insurance Tax, other employment taxes, Disability Insurance premiums,
and/or Workers’ Compensation premiums, which may be owing by the First
Parties, individually or collectively, and/or by the Executive Director, as
Employer or Employers, with respect to the distribution of the musicians’
share of the Fund.
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(c) The First Parties, individually and collectively, hereby irrevocably designate the

Executive Director as their agent to pay from the Manufacturers’ share of the Fund, any
Social Security Tax, Federal and/or State Unemployment Insurance premiums, and/or
Workers’ Compensation premiums, which may be owing by the First Parties
individually and/or collectively, as Employer or Employers, with respect to the
distribution of the musicians’ share of the Fund.

(d) Notwithstanding any other provisions of this Agreement, a First Party may, at the time

it makes its annual payment to the Fund, request that the Executive Director refund to it
such proportion of such payment as:

(i)- The total of any taxes and insurance premiums which may be payable under
paragraph 2(b)(ii)(C) hereof, with respect to the distribution of the musicians’
share of the Fund in the year of payment, bears to

(i) The total payments made to the Fund by First Parties in said year.

Any such refund shall be made by the Executive Director to the First Party
requesting the refund not later than September 1* of the year of payment.

If a refund is made to a First Party under this subparagraph, the Executive Director
shall not be responsible in said year, for payment of said First Party’s share of any
taxes and insurance premiums payable under paragraph 2(b)(ii)(C), hereof, with
regard to the distribution of the musicians’ share of the Fund.

(e) The Federation has agreed to furnish to the Executive Director, and to cause its local

®

unions to furnish to the Executive Director, all data in the possession or subject to the
control thereof, which is necessary and proper to assist in the orderly and accurate
distribution to musicians as provided herein and to request the Trustees of the
American Federation of Musicians and Employers’ Pension Fund to do likewise upon
reimbursement of all costs reasonably incurred thereby in so doing.

The Executive Director shall indemnify and hold the First Parties harmless out of the
Fund against any liability for making any of the payments to the musicians under
paragraph 2(a), hereof, or any payments of employment taxes and insurance premiums
which may be required to be made by the Executive Director under paragraph 2(c),
hereof, it being the express intent of the parties that all such payments are to be made
out of the Fund with no further cost or expense of any kind whatsoever to the First
Parties. Without limitation, of the foregoing, the Executive Director also shall furnish a
surety bond with a responsible surety company satisfactory to the First Parties and to
the Federation, to guarantee the full and faithful performance of its duties as herein
described.

(2) In making distribution to musicians hereunder, the Executive Director shall clearly and

legibly display the following legend on all checks, vouchers, letters or documents of
transmittal: “This is a special payment to you under a collectively negotiated
agreement between the American Federation of Musicians and recording
company signatories.”
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(h) In the event of the death of a musician entitled to a distributive share hereunder, the
Executive Director shall distribute such share to the beneficiary designated by such
musician on a form provided by the Executive Director for such purpose or, if no such
beneficiary is so designated, the beneficiary designated by such musician pursuant to
the AFM-EP Pension Fund; and if no beneficiary be so designated, then to the
surviving spouse of such musician; and if there be no such person, to the musician’s
estate.

(i) If a musician for whom a distributive share has been set apart cannot be found, or if
payment under this Agreement has been tendered but is not completed after efforts
which the Executive Director deems reasonable, the Executive Director shall add such
amounts to a reserve Fund and hold the same therein pending receipt of claim or until
the end of the second full calendar year payable.

Thereafter, all such amounts remaining unclaimed shall be redeposited in the
“musicians’ share of the Fund” as defined in paragraph 2(b) for distribution as therein
provided.

(a) In the event that any First Party shall default in the payment of any sums to the
Executive Director when the same shall become due pursuant to this Agreement, the
Executive Director shall have the duty, right and power forthwith to commence action
or to take any other proceedings as shall be necessary for the collection thereof,
including the power and authority to compromise and settle with the Federation’s
consent. The Executive Director’s reasonable expenses, attorney’s fees and other
disbursements incurred in the collection of any such overdue sums shall be paid to the
Executive Director by the First Party so defaulting and such payment shall be added to
the Special Payments Fund.

(b) Nothing contained herein shall create any cause of action in favor of any musician as
defined in the Sound Recording Labor Agreement (February, 2002) against any First
Party but the Federation may enforce distribution of the musicians’ share of the Fund in
behalf of the individual musicians.

(c) The Executive Director shall deposit all money and property received by it, with or
without interest, with any bank or trust company, insured by the Federal Deposit
Insurance Corporation and having capital, surplus and undivided profits exceeding
$5,000,000; provided, however, that in the event that Canadian dollars are receivable
by the Executive Director and it is not feasible or desirable to convert such Canadian
dollars into the United States funds, such Canadian funds and any securities purchased
therewith may be deposited in a Chartered Bank of the Dominion of Canada, anything
herein to the contrary notwithstanding. Except as modified by the provisions of
paragraph 3(d) hereof, the Executive Director shall have the right and power to invest
and reinvest the said money and property only in short term investments (not to exceed
one year in duration), bonds and other direct obligations of the United States of
America and of the Dominion of Canada, high grade commercial paper, insured bank
certificates of deposit, and commingled investment funds managed by banks or trust
companies.

The Executive Director shall promptly appoint for a reasonable fee an investment
manager or managers which manager or managers shall render all decisions regarding
the management, acquisition, or disposal of any assets of the Fund described in this
paragraph 3(c) and in paragraph 3(d) hereof.
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(d) In connection with the collection of any sums due to it hereunder, the Executive

(©)

®

Director may consent to and participate in any composition of creditors, bankruptcy,
reorganization or similar proceeding, and in the event that as a result thereof the
Executive Director shall become the holder of assets other than money, obligations to
pay money conditioned only as to the time of payment, or property of the class
specified in paragraph 3(c) hereof (which assets are in this subsection (d) called
“property”), the Executive Director may consent to and participate in any plan of
reorganization, consolidation, merger, combination, or other similar plan, and consent
to any contract, lease, mortgage, purchase, sale or other action by any corporation
pursuant to such plan and accept any property which might be received by the
Executive Director under any such plan, whether or not such property is of the class in
which the Executive Director by paragraph 3(c) hereof, is authorized to invest the
Fund: The Executive Director may deposit any such property with any protective,
reorganization or similar committee, delegate discretionary power thereto, and pay part
of its expenses and compensation and any assessment levied with respect to such
property; the Executive Director may exercise all conversions, subscription, voting and
other rights of whatsoever nature pertaining to any such property, and grant proxies,
discretionary or otherwise, in respect thereof and accept any property which may be
acquired by the Executive Director by the exercise of any such rights, whether or not
such property is of the class in which the, Executive Director by paragraph 3(c) hereof,
is authorized to invest the Fund. Anything to the contrary contained in this paragraph
3(d) notwithstanding, the Executive Director shall reasonably endeavor to dispose of
any such property in order that the Fund, to the fullest extent possible, at all times shall
be comprised as specified in paragraph 3(c) hereof.

Parties dealing with the Executive Director shall not be required to look to the
application of any monies paid to the Executive Director.

The Executive Director has consented to act as Executive Director hereunder upon the
express understanding that it shall not in any event or under any circumstances be
liable for any loss or damage resulting from anything prudently done or omitted, and
further, that this understanding shall not be limited or restricted by any reference to or
inference from any general or special provisions herein contained or otherwise. In
particular, and without limiting the foregoing, Executive Director shall not be subject
to any personal liability for monies received and expended in accordance with the
provisions hereof.

(g) Within ninety (90) days after the end of each fiscal year, the Executive Director shall

furnish a statement for such fiscal year of its operations to each First Party hereto
making payments to the Executive Director and to the Federation. Such statements
shall set forth in detail the properties and monies on hand and the operations of the
Executive Director during the immediately preceding fiscal year, including without
limitation the details of any compromise or settlement made by the Executive Director

~ with any First Party, and such other information and data as shall be appropriate to

inform fully the recipients of such statements and shall be certified by an independent
certified public accountant.

(h) The Executive Director, at all times without limitation to the duration of this

Agreement, shall keep full and accurate records and accounts concerning all
transactions involving the receipt and expenditure of monies hereunder and the
investment and reinvestment thereof, all in convenient form and pursuant to approved
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and recognized accounting practices. Each First Party and the Federation shall have the
right from time to time, without limitation to the duration of this Agreement, and at all
reasonable times during business hours, to have their respective duly authorized agents
examine and audit the Executive Director’s records and accounts for the purpose of
verifying any statements and payments made by the Executive Director pursuant to this
Agreement, during a period not exceeding two (2) years preceding such examination.
The Executive Director shall afford all necessary facilities to such authorized agents to
make such examination and audit and to make extracts and excerpts from said records
and accounts as may be necessary or proper according to approved and recognized
accounting practices.

(i) The Executive Director shall recognize and honor lawful assignments to the |
Federation of a portion of the payments to which any musician shall become
entitled hereunder.

(a) The Oversight Committee ("Committee") will consist of one (1) or more Company.
representatives appointed by each Company listed on p.64 of the Sound Recording Labor
Agreement (but limited to one representative per Company). A representative or
representatives of the AFM (but not exceeding three (3) such representatives) appointed
by the AFM President shall serve as liaison(s) to the Committee and may attend all
Committee meetings on a non-voting basis.

(b) The Committee shall have the authority to take whatever measures the Committee, in
its sole discretion, determines are necessary to ensure that the Executive Director is
conducting the affairs of the Fund and incurring expenses in the administration of the
Fund in a reasonable manner consistent with the provisions of this Agreement including,
without limitation, the Committee shall have the authority to audit the books and financial
records of the SPF and to interview SPF employees. Further, the Committee shall have the
power to take whatever corrective actions the Committee, in its sole discretion, determines
are necessary, including, but not limited to, the removal of the Executive Director or any
other employee of the Fund and the commencement of legal action on behalf of the Fund.

(c) The annual budget for the costs associated with the operation of the Fund, including
the salary of the Executive Director, shall be approved by the Committee after consultation
with the AFM liaison(s), and paid out of the corpus of the Fund. The Committee’s
approval of the budget may be withheld only if the Committee reasonably determines that
the budgeted amounts with which the Committee disagrees do not in a cost-effective
manner further the purposes for which the Fund is maintained.

(d) The Committee will meet at periodic intervals at least annually. The Fund shall pay
for all reasonable expenses incurred by the Committee members and the AFM liaison(s) in
carrying out the Committee's activities.

(e) The Committee members and the AFM liaison(s) will be covered by any necessary or
advisable liability insurance policy, which will be paid for by the Fund.
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®

(@)

(b)
©

d

Each appointing Company will have the right to replace the representative
on the Committee that it has appointed by written notice to the Executive
Director and to the President of the AFM, and the AFM President will
have the right to replace any AFM liaison(s) to the Committee by wntten
notice to the Executive Director and to the Committee members.

The Executive Director may resign at any time by thirty (30) days written notice
to the Committee and the Federation. A successor Executive Director shall
thereupon be appointed by the Committee.

The Executive Director shall be subject to removal by the Committee.

In the event of the death of the Executive Director, if an individual, or the
removal of the Executive Director, a successor Executive Director shall be
appointed by the Committee.

No Executive Director under this Agreement shall be a representative of labor,or
of any union, or of employees within the meaning of Section 302(b) of the Labor
Management Relations Act, 1947.

Any person, firm, corporation, association or other entity may apply to become an
additional First Party to this Agreement by executing and delivering to the Executive
Director three (3) counterparts of Schedule 1 hereto attached. The Executive Director shall
indicate acceptance of such application by appropriately completing such application,
executing three (3) such counterparts, and delivering one (1) such counterpart to such
additional First Party at the Executive Director’s office in the City of New York and one
(1) such counterpart to the Federation. The Executive Director shall forthwith advise the

- Federation of the execution and delivery of such Agreement, and shall regularly advise all
other First Parties thereof.

This Agreement shall be governed, construed and regulated in all respects by the laws of
the State of New York.

77





SOUND RECORDING SPECIAL PAYMENTS FUND AGREEMENT
February 1, 2002—-January 31, 2005

ADDENDUM A

1. For the purposes of this Agreement, the terms “phonograph record” and “record” shall
include phonograph records, wire or tape recordings, or other devices reproducing sound,
and the term “master record” shall include any matrix, “mother,” stamper or other device
from which another such master record, phonograph record, wire or tape recording, or
other device reproducing sound, is produced, reproduced, pressed or otherwise processed.

2. (a) Each First Party shall make payments to the Executive Director in the amounts
computed as stated below, with respect to the sale during the period specified in 6,
below, of phonograph records, produced from master records containing music which
was performed or conducted by musicians covered by, or required to be paid pursuant
to, a collective bargaining agreement with the Federation known as Sound Recording
Labor Agreement (February, 2002) (but specifically excluding services solely as
arranger, orchestrator or copyist) where such phonograph records are sold during said
period by such First Party, or, subject to the provisions of paragraph 1 (e) of the main
text of this Agreement, by purchasers, lessees, licensees, transferees, or other users -
deriving title, lease, license, or permission thereto, by operation of law or otherwise,
by, from or through such First Party. Effective for all unresolved audits as of February
1, 2002 no payments shall be required with respect to any sale after February 1, 1996,
of any single, defined as any record containing (i) no more than three (or four, for sales
after February 1, 2002) different titles (songs) and (ii) no more than eight sides
(versions).

(b) For product produced during the term of this Agreement, as to foreign receipts the
obligations of the First Party shall not accrue until the First Party shall either have the
right to freely use such foreign currency, or the First Party has the right to transmit to
the United States to the First Party such foreign currency from such foreign country or
territory. If such currency may be utilized or transmitted as aforesaid it shall be deemed
to have been converted to United States dollars at the rate of exchange at which such
currency was actually transmitted to the United States as aforesaid, or if not actually
transmitted, then at the prevailing free market rate of exchange at the time such right to
use or to transmit occurs. Frozen foreign currency shall be deemed to be unblocked on
the basis of “first in, first out”, unless otherwise allocated by local foreign fiscal
authorities. Allocation of such unblocked funds as between revenue which serves as the
basis of determining payments hereunder and other revenue, shall be on a proportional
basis, subject to different earmarking by local foreign fiscal authorities. Payments of
amounts accruing hereunder shall be made semiannually on the basis of the reports to
the Administrator required in paragraph l(c) of the main text of this Agreement.
Foreign retail price shall be accounted for in U.S. dollars at the rate of exchange at
which receipts are actually converted and remitted.

With respect to foreign sales, the First Party shall pay only that proportion of the
amount provided for in paragraph 3, as the adjusted foreign receipts bears to the total
foreign receipts. For purposes hereof, adjusted foreign receipts shall be computed, as
follows: total foreign receipts less (1) value added taxes or other taxes, whatever called,
which the consumer pays and which are not segregated from the retail price and (2)
repatriation taxes or withholding taxes or other foreign taxes, whatever called;
provided, however, that taxes shall not reduce foreign receipts to the extent that such
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3.

taxes constitute income taxes which are credited as a foreign tax credit on the First
Party’s consolidated U.S. Corporation Income tax. For purposes hereof, an income tax
will not be treated as credited as a foreign tax credit in a given year except to the extent
of the excess of the First Party’s allowed foreign tax credits computed pursuant to SS
901 and 904 of the Internal Revenue Code of 1986, as amended, for such year over the

" amount of such First Party’s foreign tax credits which would have been allowed for

such year if computed without reflecting the foreign receipts and related income taxes
and expenses. The determination of whether an income tax will be treated as credited
as a foreign tax credit shall take into account any carryback or carryforward of foreign
income taxes to such year; provided, however, if the First Party makes a good faith
determination that the First Party expects to be entitled to a foreign tax credit for a tax
for the years subject to audit, an income tax will be treated as a foreign tax credit three
years from the payment date of the royalty statement date which reflected such tax. The

First Party shall not be responsible for loss or diminution of foreign receipts as a result

of any matter or thing not reasonably within the control of the First Party. The
Federation, the Executive Director, or the Special Payments Fund, as the case may be,
and the musicians shall be bound by any arrangements made in good faith by the First
Party, or for its account, with respect to the deposit or remittance of foreign revenue.
Frozen foreign receipts shall not be considered trust funds and the First Party may
freely commingle the same with other funds of the First Party. No sums received by
way of deposits or security need be included until earned from net sales.

The payments to the Executive Director shall be computed as follows:

(@)

()

(©

(@

(e)

.54% of the manufacturer’s suggested retail price for each record when such price does
not exceed $3.79.

.52% of the manufacturer’s suggested retail price for each record when such price
exceeds $3.79, to a maximum suggested retail price of $8.98 for each record.

.522% of the manufacturer’s suggested retail price for each wire or tape recording or
other device, to a maximum suggested retail price of $8.98 for each wire or tape
recording or other device. In the case of compact discs, such maximum suggested retail
price shall be $10.98. The term "compact disc" shall include Audio Digital Versatile
Discs (Audio-DVD) and Super Audio Compact Discs (SACD) for all purposes under
this Agreement.

For sales of records, tapes, cartridges, compact discs and other devices in excess of the
first 300,000 units of each title, the percentage of the manufacturer’s suggested retail
price shall be .53% effective February 1, 1996 and .54% effective August 1, 1997 for
each unit, up to the maximum applicable suggested retail price set forth in paragraphs
3(a) through 3(c). [It is further agreed that the first 300,000 units of each title shall be
calculated in the same manner that the 25,000 unit allowance under Addendum A, 4(c)
is calculated—namely, by combining all configurations (per side letter of 2/13/96
available on request from AFM).]

For sales of records, tapes cartridges, compact discs and other devices in excess of the
first 1,000,000 royalty-bearing units of each title, the percentage of the manufacturer's
suggested retail price shall be .55% on records produced on or after February 1, 2002,
up to the maximum suggested retail price set forth in paragraphs 3(a) through 3(c). It
is further agreed that the first 1,000,000 royalty-bearing units of each title shall be
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calculated in the same manner that the 25,000 unit allowance under Addendum A, 4(c)
is calculated—namely, by combining all configurations.

For packages which contain more than one (1) record or tape or wire equivalent, the
maximum suggested retail price shall be $8.98 (in the case of compact discs, $10.98)
multiplied by the number of units in the package.

With respect to a phonograph record produced after January 31, 2002, both from
master records described in paragraph 2, of this Addendum A and recorded under the
Sound Recording Labor Agreement (February, 2002) for which payments are due
hereunder and from other master records, First Party shall pay that proportion of the
amount provided for above as the number of such master records recorded under said
Agreement bears to the total number of master records embodied in the phonograph
record.

(f) Effective for all unresolved audits as of February 1, 2002, no payments shall be
required with respect to the sale of any cutouts.

For the purposes of computing payments to the Executive Director:

(a) Each First Party will report 100% of net sales.

(b) Each First Party will have an allowance, with respect to singles sold before
February 1, 1996, of the first 100,000 records sold for each title.

(c) Each First Party will have an allowance, with respect to albums, tapes, compact discs
and other devices, of the first 25,000 units of a title. '

(d) Each First Party will have a packaging allowance in the country of manufacture or sale
of 20% of the suggested retail list price for phonograph records and 30% of the
suggested retail list price for tapes, cartridges, and compact discs.

(e) Each First Party will have an absolute “free record” allowance with respect to records,
tapes, cartridges and compact discs regardless of mix (except for record clubs which
are dealt with separately below), of 25% of the total records distributed.

(f) With respect to its record clubs, if any, each First Party will have an allowance of
“free” and “bonus” records, tapes, cartridges and compact discs actually distributed of
up to 50% of the total records, tapes, cartridges and compact discs distributed by or
through the clubs; and with respect to such “free” and “bonus” records, tapes,
cartridges and compact discs distributed by its clubs in excess thereof, each First Party
will pay the full rate on 50% of the excess of such “free” and “bonus” records, tapes,
cartridges and compact discs so distributed.

Schedules of current manufacturer’s suggested retail prices for each record in each First
Party’s catalogue shall be furnished by each First Party to the Executive Director upon the
execution and delivery of this Agreement and amendments and additions thereto shall be
so furnished as and when established. For the purposes of determining the amounts
payable hereunder, such suggested retail prices shall be computed exclusive of any sales or
excise taxes on the sale of phonograph records subject to this Agreement. If any First Party
discontinues the practice of publishing manufacturer’s suggested retail prices, it agrees
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that it will negotiate a new basis for computing payments hereunder which shall be
equivalent to those required above.

6. The payments provided for in this Agreement shall be made with respect to the sales of
any phonograph record produced from a master record described in paragraph 2, of this
Addendum A which take place during the period commencing with the calendar year
during which a phonograph record produced from such master record is first released for
sale and terminating at the end of the tenth calendar year thereafter. The year of such
release shall be counted as the first year of the ten years. (By way of illustration but not
limitation, if a phonograph record produced from a master record made pursuant to the
Phonograph Record Labor Agreement (February, 1996), is first released for sale in May,
1996, payments shall be made with respect to sales of said record which take place during
the calendar years 1996-2005. inclusive. If said phonograph record is first released for sale
in April, 1998, payments shall be made with respect to sales of said record which take
place during the calendar years 1998-2007 inclusive.)

7. The report to the Executive Director required in paragraph I(c) of the main text of this
Agreement shall show the number of phonograph records, tapes and other devices subject
to payment under this Agreement which have been sold during the period to be covered by
the report, the dates of initial release for sale thereof, the manufacturer’s suggested retail
price thereof and of the component units thereof and the excise and sales taxes, if any, ~
borne by the First Party thereon.

8. Despite anything to the contrary contained in this Agreement, it is specifically agreed that
the First Party reserves the right, by written notice to the Executive Director, effective
with the effective date of any termination, modification, extension or renewal of the said
sound Recording Labor Agreement (February, 2002), to terminate or change any of the
terms of this Special Payments Fund Agreement, but no such termination or change shall
be effective unless the First Party has secured the prior written approval thereto by the
Federation. It is agreed, however, that no such change may have any retroactive effect.

9. Anything to the contrary herein contained notwithstanding, it is agreed that if the sound
Recording Labor Agreement (February, 2002), or any successor agreement is not renewed
or extended at or prior to its expiration date, and if a work stoppage by members of the
Federation ensues, then all payments otherwise due to the Executive Director based on
sales for the period of such work stoppage, and only for such period, shall not be made to
the Executive Director. In lieu thereof, equivalent amounts shall be paid by each First Party
as an additional contribution to the Trustee under the sound Recording Trust Agreement
(February, 2002) unless otherwise determined as a condition for the cessation of such work

stoppage
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SOUND RECORDING TRUST AGREEMENT
(February 1, 2002 - January 31, 2005)

AGREEMENT, made and delivered in the City and State of New York, on the date set forth
below, by and between the undersigned and such others as shall hereafter agree to contribute to
the trust fund referred to hereafter (herein individually called "First Party" and collectively
"First Parties"), and the undersigned Trustee (herein called the "Trustee").

(@

(b)

WITNESSETH

Some of the First Parties are signatories to a prior trust agreement or agreements and are
incorporating into this agreement substantially the terms, conditions and provisions of said
agreement or agreements. '

The First Parties desire to contribute to the trust referred to in this instrument; each First
Party by executing and delivering this Agreement assumes the duties and obligations to be’
performed and undertaken by each such First Party hereunder. The Trustee has been
designated collectively by the First Parties; who have requested the Trustee to assume and
perform the duties of Trustee hereunder. The Trustee is willing to accept the trust and to
perform the duties of Trustee, as prescribed herein, in a manner based solely upon the
public interest.

Now, THEREFORE, in consideration of the premises, of the mutual covenants herein
contained, of the undertakings assumed by each First Party, and of the undertakings assumed
herein by the Trustee at the request of the First Parties, it is agreed as follows:

1.

2.

If the Trustee shall so request, each First Party, whether an original signatory hereof or an
additional First Party, upon becoming a First Party, shall make an initial payment to the
Trustee in an amount which such First Party estimates to be equal to fifty per cent (50%)
of the payment which will become due from such First Party to the Trustee hereunder
within forty-five (45) days after the end of the calendar half-year immediately following
the date when such First Party shall become a signatory hereto, such initial payment to be
deductible from the payment due and owing at such time but in no event to be otherwise
returnable.

(a) There are incorporated herein and made part hereof, as though fully set forth herein,
Addendums A and B.

(b) Each First Party to this Agreement shall make the payments to the Trustee called for in
Addendum A hereto.

(c) Within forty-five (45) days after the end of each calendar half-year (that is within forty-
five (45) days after December 31st and June 30th in each year), each First Party will
pay to the Trustee such portion of the aforesaid payments as may have accrued
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hereunder during the preceding half-year; provided that the Trustee may agree with any
First Party that semi-annual payments be made with respect to other half-yearly periods
ending on dates satisfactory to the Trustee. Each payment hereunder shall be
accompanied by a statement, certified by the Treasurer, Controller, or other authorized
officer or representative of the First Party making such payment, and containing such
information as the Trustee may reasonably require to ascertain the correctness of the
payment made. Such statements shall be made in such reasonable form and detail as
the Trustee may from time to time prescribe. If such payments are not made when due
hereunder, the same shall bear interest at the rate of six per cent (6%) per annum from
the date when such payment was due.

(d) Each First Party at all times, without limitation to the duration of this Agreement, shall

()

keep full and accurate records and accounts concerning all transactions on which
payments to the Trustee are based pursuant to this Agreement, in convenient form and
pursuant to approved and recognized accounting practices. The Trustee shall have the
right from time to time, without limitation to the duration of this Agreement and at 4ll
reasonable times during business hours, to have its duly authorized agents examine and
audit such records and accounts, and such other records and accounts as may be
necessary, such examination and audit to be made for the purpose of verifying any
statements made hereunder by each First Party, or due from such First Party, during a
period not exceeding four years preceding such examination and of determining the
amount of payments due to the Trustee pursuant hereto. It is agreed that the four year
period provided herein shall not affect the operation of the applicable statute of
limitations. Each First Party agrees to afford all necessary facilities to such authorized
agents to make such examination and audit and to make such extracts and excerpts
from said records and accounts as may be necessary or proper according to approved
and recognized accounting practices. Examinations and audits made pursuant hereto
shall be coordinated, to the extent practicable, with examinations and audits made
under the Special Payments Fund Agreements to which First Party is s1gnatory, so that
inconvenience to the First Party may be minimized.

It is agreed that any sale, assignment, lease or license of, or other transfer of title to, or
permission to use any device covered by Addendum A to this Agreement, whether by
operation of law or otherwise, shall be subject to the rights and duties established by
this Agreement. The Trustee shall be advised monthly of the name and address of each
purchaser, assignee, lessee, licensee, transferee or user and of the identity of the
phonograph record (as defined in Addendum A) involved. No sale, assignment, lease,
license, transfer or permission shall be made or granted by any First Party to any
person, firm or corporation doing business within the United States, Canada or Puerto
Rico, unless and until such purchaser, assignee, lessee, licensee, transferee, or user,
shall promise to make to such First Party the payments required by this Agreement,
which said First Party shall pay over to the Trustee, but only to the extent that such
First Party has received such payments (i) in the United States or Canada, or (ii) in
United States or Canadian currency or in a currency convertible into United States or
Canadian currency, or (iii) in a currency not convertible into United States or Canadian
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currency, of which such First Party has made beneficial use, or (iv) in an asset other
than currency. No such First Party will, without the consent of the Trustee, forgive or
compromise such obligation.

() All payments and other communications for each First Party to the Trustee shall be
made to the Trustee at his office.

3. (&) The Trustee does hereby accept the trust hereby created, agrees to establish the proper
administrative machinery and processes necessary for the performance of the Trustee's
duties hereunder, and agrees fully and faithfully to perform each and every duty and
obligation on the Trustee's part to be performed as set forth herein, for the purposes and
objectives of arranging and organizing the presentation of personal performances by
instrumental musicians (and singers, but limited to one per performance and only if
accompanying a live band, if the vocals are a usual and integral part of the band's
performance, and if the singer usually accompanies the band) in the areas throughout
the United States, and its territories, possessions and dependencies, and the Dominion
of Canada, as shall be specified in a Schedule to be promulgated by the Trustee on or
before each May 1%, such Schedule when so promulgated to be called “Area Schedule”
and a copy thereof to be delivered to each First Party hereto who requests it and to the
Federation hereinafter named, on such occasions and at such times and places as in the
judgment of the Trustee will contribute to the public knowledge and appreciation of
music. In pursuance of such purposes and objectives, the Trustee shall organize such
performances for live (face to face) audiences (which may also be broadcast over radio
and television) upon occasions where no admission fees are charged, in connection
with activities of patriotic, charitable, educational, civic and general public nature, such
as, but not limited to, veteran's hospital entertainment programs, juvenile and
adolescent social programs, programs of educational or cultural intention, programs for
local or national civic, community or patriotic celebrations, symphony society or other
musical activities of a non-profit nature, and similar programs and activities, entirely
without profit to the trust fund. The Trustee shall not act as a representative of the
Federation hereinafter referred to, or of any member or members thereof, or of any
person or persons receiving payment under the terms of the trust for services rendered
at the performances presented pursuant to the terms hereof. The Trustee shall be
guided solely by the terms and conditions hereof and shall perform the Trustee's
functions on the sole basis of the public interest.

(b) In connection with such activities, the Trustee shall have the following powers and
authority subject to the following limitations:

(i) The Trustee shall arrange, as nearly as may be, for the expenditure for the above
purposes, during each successive twelve (12) months period, the first such period
to commence on the first day of May in the year following the calendar year in
which this Agreement is executed of an amount equal to not less than ninety per
cent (90%) of the total amount of the trust fund existing on the 31st day of March
next preceding the commencement of each such twelve (12) months period, and
which at such time is not already budgeted for expenditure.

(ii) Subject to the provisions of paragraph 3(b)(i) hereof, the Trustee shall, as nearly
as may be, arrange for the expenditure for such purposes during each such twelve
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(12) months period, (A) within each geographical area set forth in said Area
Schedule, amounts equal, as nearly as may be, to the percentages set forth in said
Area Schedule of ninety per cent (90%) of the total sums to be expended for such
purposes by the Trustee during such twelve (12) months period, and (B) at such
places and times as the Trustee in his discretion may determine of ten per cent
(10%) (except as provided in paragraph 4(f) hereof) of such sums. Any sums not
so expended during such twelve (12) months period shall be available for
allocation and expenditure during the next but one ensuing twelve (12) months
period as provided in this Agreement. :

(ii1) In connection with the performance of the Trustee's duties hereunder, the Trustee
shall do the following:

(A)

(B)

©

D)

(E)

(F)

engage instrumental musicians (and singers, but limited to one per
performance and only if accompanying a live band, if the vocals are a
usual and integral part of the band's performance, and if the singer usually
accompanies the band) in connection with the presentation of such
performances, the rate of compensation to such instrumental musicians
(and singers, as limited and defined in this section) to be at the union scale
established in the area where such performances take place for
performances of the category involved in the Trustee's presentation or the
most similar category for which a scale exists;

engage concert halls and similar places, arrange for the supplying of
programs, tickets, ushers, advertisements, publicity and similar items
required in connection with the presentation of such performances;

enter into any agreements, necessary and proper in connection with the
hiring of concert halls and similar places, the employment of musicians,
the preparation of tickets, programs, posters, advertising material and
similar material, the employment of publicists and other personnel, the
purchase of advertisements, and such other agreements as may be
necessary and proper in connection with the presentation of such
performances;

enter into agreements or arrangements, which in the Trustee's judgment
may be appropriate, with co-sponsors of such performances and receive
and expend monies and other property contributed by such co-sponsors for
and in connection with the presentation of such performances;

consult with and receive the counsel and advice of qualified institutions
and organizations including business groups and organizations, public
authorities, musical schools and institutions, the Federation hereinafter
referred to, and other civic, patriotic, charitable and welfare organizations,
and such other persons and organizations as the Trustee shall consider
useful and suitable, with respect to matters relating to the presentation of
such performances;

prior to causing the disbursement of any monies from the trust fund for
services rendered or other consideration received or contracted for,
receive from the duly authorized representative of the Federation,
hereinafter referred to, certification in writing that such services or other
considerations have been received or contracted for, provided, that such
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certification has not been unreasonably withheld where the contemplated
disbursement is for services rendered or consideration contracted for or
received in accordance with the purposes, objects and conditions hereof;,

(G)  at the request in writing of any First Party making payments to the
Trustee, cause to be posted or otherwise publicized at each performance to
be presented by the Trustee, an appropriate notice or other advice setting
forth the name of such party not then in default in the performance of any
of its obligations to the Trustee; '

(H)  whenever such delegation is deemed advisable, delegate to an agent of the
Trustee, the power to make disbursements for services rendered or for
considerations received or contracted for by the Trustee in accordance
with the provisions hereof; .

4y enter into an agreement or agreement in writing, not inconsistent with this
Agreement, with any depositary or depositories selected by the Trustee,
covering the terms and conditions pursuant to which such depositary or
depositories shall act.

(iv) Subject to the terms and conditions set forth above, the Trustee shall hold,
manage, invest and reinvest the trust fund and pay, apply, utilize and expend the
entire net income therefrom and the principal thereof for the payment of
compensation for and by reason of the services of instrumental musicians, for the
expenses of presenting such performances, for the payment of the Trustee's
compensation as herein provided, for the payment of salaries, counsel and
auditor's fees, for the payment of appropriate bonding and insurance premiums,
and for other expenses reasonable, incirred in the administration of the fund.

4. Subject to the specific limitations otherwise imposed upon the Trustee by this Agreement,
the Trustee shall have the following additional rights, duties and powers, and shall enjoy
the following privileges and immunities, subject to the following limitations:

(a) In the event that any First Party shall default in the payment of any sums to the Trustee

' when the same shall become due pursuant to this Agreement, the Trustee shall have the
duty, right and power forthwith to commence action or to take any other proceedings as
shall be necessary for the collection thereof, including the power and authority to
compromise and settle. The Trustee's reasonable expenses, attorney's fees and other
disbursements incurred in the collection of any such overdue sums shall be paid to the
Trustee by the First Party so defaulting and such payment shall be added to the trust
fund. .

(b) The Trustee shall deposit all money and property received by the Trust, with or without
interest, with any bank or trust company, insured by the Federal Deposit Insurance
Corporation, and having capital, surplus and undivided profits exceeding $5,000,000;
provided, however, that in the event that Canadian dollars are receivable by the Trustee
and it is not feasible or desirable to convert such Canadian dollars into United States
funds, such Canadian funds and any securities purchased therewith may be deposited in
a Chartered Bank of the Dominion of Canada, anything herein to the contrary
notwithstanding. Except as modified by the provisions of paragraph 4(c) hereof, the
Trustee shall have the right and power to invest and reinvest the said money and
property only in short term investments (not to exceed one year in duration), bonds and
other direct obligations of the United States of America and of the Dominion of
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Canada, high grade commercial paper, insured bank certificates of deposit, and
commingled investment funds managed by banks or trust companies. The Trustee may
sell, exchange and otherwise deal with such investments as the Trustee may deem
desirable, but such actions shall be prudent and in consideration of the liquidity needs
of the trust fund and the preservation of principal. The Trustee may engage an
investment manager or investment managers, for a reasonable fee, to invest all or a part
of the trust fund.

In connection with the collection of any sums due to the Trustee hereunder, the Trustee
may consent to and participate in any composition of creditors, bankruptcy,
reorganization or similar proceeding, and in the event that as a result thereof the
Trustee shall become the holder of assets other than money, obligations to pay money
conditioned only as to the time of payment, or property of the class specified in
paragraph 4(b) hereof (which assets are in this subsection (c) called “property™), the
Trustee may consent to and participate in any plan of reorganization, consolidation,
merger, combination, or other similar plan, and consent to any contract, lease,
mortgage, purchase, sale or other action by any corporation pursuant to such plan, and
accept any property which might be received by the Trustee under any such plan,
whether or not such property is of the class in which the Trustee by paragraph 4(b)
hereof, is authorized to invest the trust fund; the Trustee may deposit any such property
with any protective, reorganization or similar committee, delegate discretionary power
thereto, and pay part of its expenses and compensation and any assessment levied with
respect to such property; the Trustee may exercise all conversion, subscription, voting
and other rights of whatsoever nature pertaining to any such property, and grant
proxies, discretionary or otherwise, in respect thereof and accept any property which
may be acquired by the Trustee by the exercise of any such rights, whether or not such
property is of the class in which the Trustee, by paragraph 4(b) hereof, is authorized to
invest the trust fund. Anything to the contrary contained in this paragraph 4(c)
notwithstanding, the Trustee shall reasonably endeavor to dispose of any such property
in order that the trust fund, to the fullest extent possible, at all times shall be comprised
as specified in paragraph 4(b) hereof.

The Trustee shall have the right, power and authority to enter into agreements with
others, as First Parties, providing for the payment by such First Parties of monies to the
Trustee, and may collect such monies and contributions, and may administer, use and
expend such monies and contributions for the purposes of and as part of the trust
created hereunder or any other trust having a similar object provided that each
contribution is administered and expended in accordance with the terms of the
agreement under which it is contributed.

The Trustee, in his discretion, may administer and expend the trust fund in cooperation
and conjunction with or as part of other trust funds, the objects and purposes of which
are substantially similar to those contained herein, in which event the reports of the
Trustee referred to in paragraph 4(j) hereof, may relate’to such joint administration.
The Trustee may deposit and commingle this trust fund and such other trust fund in the
same bank account or accounts provided that in all other respects the administration
and expenditure of this trust fund shall be in accordance with the terms and conditions
herein contained.
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(f) The Trustee shall not be liable for any loss sustained by the trust estate by reason of the

Trustee’s prudent purchase, retention, sale or exchange of any investment or deposit of
monies permitted by this Agreement, or by reason of any payment in good faith in
accordance with the terms of this Agreement.

(g) Parties dealing with the Trustee shall not be required to look to the application of any

monies paid to the Trustee or to ascertain whether the direction, certification or consent
to any transaction is required or has been obtained.

(h) The Trustee has consented to act as Trustee hereunder upon the express understanding

®

that the Trustee shall not in any event or under any circumstances be liable for any loss
or damage resulting from anything done or omitted in good faith, and further, that this
understanding shall not be limited or restricted by any reference to or inference from
any general or special provisions herein contained or otherwise. In particular, and
without limiting the foregoing, the Trustee shall not be subject to any personal liability
for monies received and expended in accordance with the provisions hereof.

The Trustee shall be entitled to reimbursement from the property in the hands of the
Trustee hereunder for any and all payments of whatsoever nature which the Trustee
shall be required to make in the Trustee's fiduciary capacity in respect of such property
and shall have a first lien on such property, for the amount of such payments.

At the end of the fiscal year in which this Agreement is dated, and thereafter at the end
of each succeeding fiscal year, the Trustee, within ninety (90) days following such
dates, shall furnish statements of the Trustee's operations to each First Party hereto
making payments to the Trustee, and to the Federation hereinafter referred to. Such
statements shall set forth in reasonable detail the operations of the Trustee during the
immediately preceding fiscal year, the properties and monies on hand, the total receipts
from all First Parties, the receipts from investments, the other expenditures and
disbursements by the Trustee and such other information and data as may be deemed
appropriate by the Trustee to inform fully the recipients of such statements of the

* transactions of the Trustee during each period. The statements furnished by the

Trustee within ninety (90) days following the end of each fiscal year shall contain such
information for the immediately preceding full fiscal year and shall be certified by an
independent accountant of good standing selected by the Trustee. Whenever such
statements are furnished, the Trustee shall also furnish to the Federation and to each
First Party who requests it, a statement setting forth the amounts of expenditures by the
Trustee in each of the areas set forth in said Area Schedule. The Trustee may combine
reports required to be made hereunder with reports required pursuant to the sound
Recording Trust Agreement dated December 14, 1948.

(k) The Trustee, at all times without limitation to the duration of this Agreement, shall

M

keep full and accurate records and accounts concerning all transactions involving the
receipt and expenditure of monies hereunder and the investment and reinvestment of
the trust fund, all in convenient form and pursuant to approved and recognized
accounting practices.

The Trustee may from time to time designate in a written instrument acknowledged,
filed and distributed in the manner as prescribed under paragraph 6(a) hereof, a Deputy
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Trustee who shall be temporarily empowered to act upon the death, resignationor
removal of the Trustee until a successor Trustee shall be appointed but such Deputy
will not be eligible to serve as such successor Trustee.

(m) The Trustee genérally may do all such acts, take all such proceedings, and exercise all
such rights and privileges, not inconsistent with any specific provision to the contrary
herein contained, although not specifically mentioned, with relation to such trust fund
and the administration thereof, as might be done or exercised by an individual having
absolute ownership of the same in his own right, and in connection therewith, may
employ agents and attorneys and enter into any covenants or agreements binding the
trust estate.

5. The compensation of the Trustee shall be as set forth in Addendum B hereto attached, and
shall be paid out of the funds and property in the hands of the Trustee.

6. (a) The Trustee may communicate the Trustee's intention to resign at any time by executing
a written resignation acknowledged in like manner as a conveyance of real property
entitled to record in the State of New York, and by filing such resignation with any
First Party hereto and simultaneously sending a copy thereof to the Federation.
hereinafter referred to and to those of the other First Parties hereto who have made a
payment to the Trustee on the payment date next preceding the date of such
resignation. A successor Trustee who shall be selected by the RIAA shall thereupon be
designated. Upon appointment of such successor Trustee and the acceptance by such
successor Trustee of the duties of Trustee herein provided, such resignation of the
resigning Trustee and such appointment of the successor Trustee shall become
effective. Such designation and appointment shall operate in like manner as though
such successor Trustee were named herein. Each successor Trustee shall have nghts
powers and duties as those given to the Trustee hereinabove.

(b) The Trustee's tenure shall automatically terminate as of the last day of the calendar
month in which the Trustee shall reach the age of 70 years.

(c¢) The Trustee shall be subject to removal as provided below if he shall become unable to
perform his duties hereunder by reason of illness or other incapacity or if he shall be
guilty of malfeasance or neglect of duty hereunder. Any demand for the removal of the
Trustee for the reasons aforesaid shall be submitted by any two or more of the First
Parties who have made individual payments hereunder to the Trustees during the
calendar year immediately preceding the date of such submission aggregating $50,000
or more, together with the Federation named below, to the American Arbitration
Association in New York, N.Y. The determination of whether the Trustee shall be
removed for the reasons aforesaid shall be made in New York, N.Y., by three (3)
Arbitrators selected from panels of the American Arbitration Association in accordance
with the rules thereof and judgement upon the Award rendered by the Arbitrators may
be entered in any court having jurisdiction thereof.

(d) In the event of the death, termination of tenure, or removal of the Trustee, a successor
Trustee shall be appointed in the manner designated in paragraph 6(a) hereof.
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10.

1.

(e) No Trustee under this Agreement shall be a representative of labor, or of any union, or
of employees within the meaning of Section 302(b) of the Labor Management
Relations Act, 1947. In the event that such Act is repealed, amended or otherwise
changed so as to permit the substitution of the following provision in place of the
second sentence of paragraph 6(a), then the following shall be so substituted:

“The then President of the Federation, hereinafter referred to, upon notice in
writing, communicated to each First Party at its last known address, and to the
Trustee, may designate a successor Trustee and successors to such successor
Trustee. In such event, the then incumbent Trustee shall forthwith submit his
resignation as such, if he has not already done so, and shall forthwith deliver to the
successor Trustee so designated, all funds, books, records, and other data relating to
the trust fund and the administration thereof. The conduct of any Trustee so
designated shall be at all times in accordance with the terms and conditions of this
Agreement.”

Any person, firm, corporation, association or other entity may apply to become an
additional First Party to this Agreement by executing and delivering to the Trustee two (2)
counterparts of Schedule 1 hereto attached. The Trustee shall indicate acceptance of such
application by appropriately completing such application, executing such two (2)
counterparts, and delivering one (1) such counterpart to such additional First Party at the
Trustee's office. The Trustee shall forthwith advise the American Federation of Musicians
of the United States and Canada of the execution and delivery of such agreement, and shall
regularly advise all other First Parties thereof.

The office of the Trustee shall be located in the County and State of New York or such
other location within or without the State of New York as the Trustee may from time to
time select, giving due consideration to the convenience of the First Parties and efficient
discharge of the Trustee's duties.

This Agreement and the trust created hereunder shall be governed, construed and regulated
in all respects by the laws of the State of New York.

This Agreement shall be binding upon and inure to the benefit of the heirs, executors,
successors and assigns of the First Parties, as the case may be, and shall be binding upon

and inure to the benefit of the successors to the Trustees, designated in the manner

provided herein.

Notwithstanding any other provisions of this Agreemeht:

(a) The Music Performance Trust Funds (the “Trust”) is organized exclusively for one or
more of the purposes as specified in Internal Revenue Code (“Code™) Section
501(c)(3), and shall not carry on any activities not permitted to be carried on by an
organization exempt from Federal income tax under code section 501(c)(3) or
corresponding provisions of any subsequent Federal tax laws.

(b) No part of the net earnings of the Trust shall inure to the benefit of the Trustee, to any
director or officer of the Trust, or to any private individual (except that reasonable
compensation may be paid for services rendered to or for the Funds, and neither the
Trustee nor any director or officer of the Trust, nor any private individual, shall be
entitled to share in the distribution of any of the Trust's assets on dissolution of the
Trust,
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(c) No substantial part of the activities of the Trust shall be carrying on propaganda, or
otherwise attempting to influence legislation (except as otherwise provided by Code
section 501(h)). The Trust does not participate in or intervene in (including the
publication or distribution of statements) any political campaigns on behalf of any
candidates for public office.

(d) In the event of the dissolution of the Trust, all of the remaining assets and property of
the Trust shall after payment of necessary expenses thereof be distributed in a manner
that is consistent with the general purposes for which the Trust was organized.

(e) In any taxable year in which the Trust is a private foundation as described in Code
section 509(2), the Trust shall distribute its income for such period at such time and
manner as not to subject it to tax under Code section 4942, and the Trust shall not
engage in any act of self-dealing as defined in Code section 4941(d), retain any excess
business holdings as defined in Code section 4943(c), make any investments in such a
manner as to subject the Trust to tax under code section 4944, or make any taxable
expenditures as defined in Code section 4945(d) or corresponding provisions of any
subsequent Federal tax laws.
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ADDENDUM A

1. For the purposes of this Agreement, the terms “phonograph record” and “record” shall
include phonograph records, wire or tape recordings, or other devices reproducing sound,
and the term “master record” shall include any matrix, “mother,” stamper or other device
from which another such master record, phonograph record, wire or tape recording, or
other device reproducing sound, is produced, reproduced, pressed or otherwise processed.

2. (a) Each First Party shall make payments to the Trustee, in the amounts computed as stated
below, with respect to the sale during the period specified in “6” below, of phonograph
records produced from master records containing music which was performed or

- conducted by musicians covered by, or required to be paid pursuant to, a collective
bargaining agreement with The American Federation of Musicians of the United States
and Canada known as Sound Recording Labor Agreement (February, 2002) (but
specifically excluding services solely as arranger, orchestrator or copyist) where such
phonograph records are sold during said period by such First Party, or, subject to the
provisions of paragraph 2(e) of the main text of this Agreement, by purchasers, lessees,
licensees, transferees, or other users deriving title, lease, license, or permission thereto,
by operation of law or otherwise, by, from or through such First Party.

Effective for all unresolved audits as of Febreuary 1, 2002, no payments shall be
required with respect to any sale after February 1, 1996 of any single, defined as any
record containing (i) no more than three different titles (songs) (or four, for sales after
February 1, 2002) and (ii) no more than eight sides (versions).

(b) For product produced during the term of this Agreement, as to foreign receipts the
obligations of the First Party shall not accrue until the First Party shall either have the
right to freely use such foreign currency, or the First Party has the right to transmit to
the United States to the First Party such foreign currency from such foreign country or
territory. If such currency may be utilized or transmitted as aforesaid it shall be
deemed to have been converted to United States dollars at the rate of exchange at
which such currency was actually transmitted to the United States as aforesaid, or if not
actually transmitted, then at the prevailing free market rate of exchange at the time such
right to use or to transmit occurs. Frozen foreign currency shall be deemed to be
unblocked on the basis of “first in, first out” unless otherwise allocated by local foreign
fiscal authorities. Allocation of such unblocked funds as between revenue which
serves as the basis of determining payments hereunder and other revenue, shall be on a
proportional basis, subject to different earmarking by local foreign fiscal authorities.
Payments of amounts accruing hereunder shall be made semiannually on the basis of
the reports to the Trustee required in paragraph 2(c) of the main text of this Agreement.
Foreign retail price shall be accounted for in U.S. dollars at the rate of exchange at
which receipts are actually converted and remitted.

With respect to foreign sales, the First Party shall pay only that proportion of the
amount provided for in paragraph 3 as the adjusted foreign receipts bears to the total
foreign receipts. For purposes hereof, adjusted foreign receipts shall be computed as
follows: total foreign receipts less (1) value added taxes or other taxes, whatever called,
which the consumer pays and which are not segregated from the retail price and (2)
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repatriation taxes or withholding taxes or other foreign taxes, whatever called;
provided, however, that taxes shall not reduce foreign receipts to the extent that such
taxes constitute income taxes which are credited as a foreign tax credit on the First
Party's consolidated U.S. Corporation Income tax. For purposes hereof, an income tax
will not be treated as credited as a foreign tax credit in a given year except to the extent
of the excess of the First Party's allowed foreign tax credits computed pursuant to SS
901 and 904 of the Internal Revenue Code of 1986, as amended, for such year over the
amount of such First Party's foreign tax credits which would have been allowed for
such year if computed without reflecting the foreign receipts and related income taxes
and expenses. The determination of whether an income tax will be treated as credited
as a foreign tax credit shall take into account any carryback or carryforward of foreign
income taxes to such year; provided, however, if the First Party makes a good faith
determination that the First Party expects to be entitled to a foreign tax credit for a tax
for the years subject to audit, an income tax will be treated as a foreign tax credit three
years from the payment date of the royalty statement date which reflected such tax.
The First Party shall not be responsible for loss or diminution of foreign receipts as a
result of any matter or thing not reasonably within the control of the First Party. The
Federation, the Trustee, or the MPTF, as the case may be, and the Musicians shall be -
bound by any arrangements made in good faith by the First Party, or for its account, -
with respect to the deposit or remittance of foreign revenue. Frozen foreign receipts
shall not be considered trust funds and the First Party may freely commingle the same
with other funds of the First Party. No sums received by way of deposits or security
need be included until earned from net sales.

3. The payments to the Trustee shall be computed as follows: .20475% of manufacturer's
suggested retail price to a maximum suggested retail price of $8.98 for each record, wire
or tape recording or other device. In the case of compact discs, such suggested maximum
retail price shall be $10.98." The term "compact disc" shall include Audio Digital
Versatile Discs (Audio-DVD) and Super Audio Compact Discs (SACD) for all purposes
under this Agreement.

Payments made to the Trustee on or after February 1, 1996 for pre-1964 phonograph
records shall be computed at .20475% of manufacturer's suggested retail price to a
maximum suggested retail price of $8.98 for each record, wire or tape recording or other
device. In the case of compact discs, such suggested retail price shall be $10.98. The
obligation to make such payments shall cease with respect to any sale of such phonograph
records after January 312002.

For packages which contain more than one record or tape or wire equivalent, the maximum
suggested retail price shall be $8.98 (in the case of compact discs, Audio Digital Versatile
Discs (Audio-DVD) and Super Audio Compact Discs (SACD) $10.98) multiplied by the
number of units in the package.

In computing payments due to the Trustee, each of the revised percentage payments shall be
applicable on the respective effective dates both prospectively and retroactively (i.e., each of the revised
percentages shall apply in computing payments due for the sale of any phonograph record irrespective of
when that record was produced). ’
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With respect to a phonograph record produced after January 31, 2002, both from master
records described in paragraph 2 of this Addendum A and recorded under Sound
Recording Labor Agreement (February, 2002) for which payments are due hereunder and
from other master records, First Party shall pay that proportion of the amount provided for
above as the number of such master records recorded under said Agreement bears to the
total number of master records embodied in the phonograph record.

Effective for all unresolved audits as of February 1, 2002, no payments shall be required
with respect to the sale of any cutouts.

For the purpose of computing payments to the Trustee,
(a) Each First Party will report 100% of net sales.

(b) Each First Party will have an allowance, with respect to single sold before February 1,
1996, of the first 150,000 records sold for each title.

(c) Each First Party will have an allowance, with respect to albums, tapes, compact dlSCS
and other devices, of the first 25,000 units of a title.

(d) Each First Party will have a packaging allowance in the country of manufacture or sale
of 20% of the suggested retail list price for phonograph records and 30% of the
suggested retail price for tapes, cartridges and compact discs.

(e) Each First Party will have an absolute “free record” allowance with respect to records,
tapes, cartridges and compact discs regardless of mix, (except for record clubs which
- are dealt with separately below), of 25% of the total records distributed.

(f) With respect to its record clubs, if any, each First Party will have an allowance of
“free” and “bonus” records, tapes, cartridges and compact discs actually distributed of
up to 50% of the total records, tapes, cartridges and compact discs distributed by or
through the clubs; and with respect to such “free” and “bonus” records, tapes,
cartridges and compact discs, distributed by its clubs in excess thereof, each First Party
will pay the full rate on 50% of the excess of such “free” and “bonus” records, tapes,
cartridges and compact discs so distributed. '

Schedules of current manufacturer's suggested retail prices for each record in each First
Party's catalogue shall be furnished by each First Party to the Trustee upon the execution
and delivery of this Agreement and amendments and additions thereto shall be so
furnished as and when established. For the purposes of determining the amounts payable
hereunder, such suggested retail prices shall be computed exclusive of any sales or excise
taxes on the sale of phonograph records subject to this Agreement. If any First Party
discontinues the practice of publishing manufacturer's suggested retail prices, it agrees that
it will negotiate a new basis for computing payments hereunder which shall be equivalent
to those required above.

The payments provided for in this Agreement shall be made with respect to the sales of
any phonograph record produced from a master record described in paragraph 2 of this
Addendum A which take place during the period commencing with the calendar year
during which a phonograph record produced from such master record is first released for
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sale and terminating at the end of the fifth calendar year thereafter. The year of such
release shall be counted as the first year of the five years. (By way of illustration but not
limitation, if a phonograph record produced from a master record made pursuant to Sound
Recording Labor Agreement (December, 1983), is first released for sale in January, 1984,
payments shall be made with respect to sales of said record which take place during the
calendar years 1984-1988 inclusive. If said phonograph record is first released for sale in
June, 1985, payments shall be made with respect to sales of said record which take place
during the calendar years 1985—-1989 inclusive.)

The report to the Trustee required in paragraph 2(c) of the main text of this Agreement
shall show the number of phonograph records, tapes and other devices subject to payment
under this Agreement which have been sold during the period to be covered by the report,
the dates of initial release for sale thereof, the manufacturer's suggested retail price thereof
and of the component units thereof, and the excise and sales taxes, if any, borne by the
First Party thereon.

Despite anything to the contrary contained in this agreement, it is specifically agreed that
the First Party reserves the right by written notice to the Trustee effective with the
effective date of any termination, modification, extension or renewal of the said Sound
Recording Labor Agreement (February, 2002) to terminate or change any of the terms of
this Sound Recording Trust Agreement, but no such termination or change shall be
effective unless the First Party has secured the prior written approval thereto by the
Federation referred to in the mzin text hereof. It is agreed, however, that no such change
may have any retroactive effect.
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ADDENDUM B

Trustee's Compensation

As of and from January 1, 1980, the total compensation of the Trustee for services rendered
pursuant to this agreement and pursuant to similar Trust Agreements with producers and/or
distributors of phonograph records, electrical transcriptions, and/or films, tapes or sound tracks
for exploitation by television or other means of reproduction, shall be at the rate of two per cent
(2%) of the gross amount of funds received pursuant to all such agreements during each
calendar year in which such services are rendered, provided that in no event shall such
compensation be less than $10,400 per annum or more than $70,000. Upon the termination of
the Trustee's tenure as provided by paragraph 6(b) of the main text of this agreement, the
retiring Trustee shall be paid deferred compensation for a period of three years thereafter at a
rate equal to one half of the Trustee's compensation paid under this agreement during the
calendar year immediately preceding such termination of tenure to a maximum payment of
$30,000 per year, provided that with respect to a Trustee whose tenure as Trustee begins after
October 31, 1979, payment of such deferred compensation shall be made only if such tenure is
not less than seven years.
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DIGITAL DISTRIBUTION MEMORANDUM OF AGREEMENT

The undersigned Companies and the American Federation of Musicians
of the United States and Canada (“Federation”) have agreed to enter into this: . . .-
Memorandum of Agreement (“Agreement”) as an Addendum to the February 1; .

2002 - January 31, 2005 Sound Recording Labor Agreement. This Agreement N L

is subject to the Federation’s ratification process.
(1)  Digital Distribution Payments

(a) Rate of Payments — Effective for permanent downloads! occurring
on or after January 1, 2004, for the purpose of compensating
musicians for services performed on sound recordings (as defined
in Section (1)(a)(iii) below) which are sold via digital transmission
in the U.S. and abroad (each sale, a “permanent download” or a
“download”), each signatory record company shall make payments
to the AFM Special Payments Fund, which shall be computed as
follows:

(i) There shall be no payinent obligation for the first 10,000
downloads of each sound recording: See Attachment.

(ii) After 10,000 downloads of each sound recording, each
signatory record company shall be obligated to contribute a
sum equal to (a) 1/3 of 1% of the wholesale price (without
deductions) applicable to each download of such sound*
recording occurring between January 1, 2004 and
December 31, 2004, in any conﬁguratmn whether a smgle
track or “bundle of individual sound recordings, e.g., EP,
LP, or other multi-track configuration and (b) 1/2 of 1% of
the wholesale price (without deductions) applicable to each
download of such sound recording occurring between
January 1, 2005 and December 31, 2005, in any
configuration, whether a single track or “bundle” of
individual sound recordings, e.g., EP, LP, or other multi-
track configuration. See Attachment for examples of how
this payment obligation will be administered.

(iii)  Solely for purposes of this Agreement, the term “sound
recording” shall be defined as one (1) track or song
produced by a signatory record company pursuant to the
Sound Recording Labor Agreement; and the term “master
record” shall include any matrix, “mother,” stamper or
other device from which another such master record,
phonograph record, wire or tape recording, digital
distribution, or other device or conveyance producing

! Throughout this Agreement, the terms “permanent download” and “download” have
the same meaning and solely for the purposes of this Agreement exclude “non-
permanent” or “tethered”/“conditional” downloads. See also Side Letter 1, attached.
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(b)

(c)

(d)

sound, is produced, reproduced, pressed or otherwise
processed or distributed by a signatory record company
pursuant to the Sound Recording Labor Agreement.

‘The i)ayments provided for in this Agreement shall bc-'_li_]ilad'e;'j, G

with respect to permanent downloads of any sound
recording produced from a master record which take place
during the period commencing with the calendar year
during which the record in which the sound recording is
embodied is first released for sale in any form (or where the
sound recording produced from a master record is released
digitally and without a “physical product”, from the date of
the first release) and terminating at the end of the tenth
calendar year thereafter. The year of such release shall be
counted as the first year of the ten years.

No payment shall be due for a download if the service
provider does not pay the record company for the download
as required by the contractual arrangement between them. E

(ivj  Nothing herein shall be construed as obligating any
signatory record company to make any payments in
connection with the digital transmission of sound
recordings which are subject to payment obligations
pursuant to the 1994 Digital Performance Rights
Agreement. (See also Side Letter 1, attached).

There shall be no MPF contribution on digital downloads.

Form and timing of payments and requisite accompanying
information - Payments shall be made semi-annually at the same
time as Special Payments Fund payments pursuarit to the Sound
Recording Special Payments Fund Agreement (incorporated in the -
Sound Recording Labor Agreement), for all monies received,
accompanied by the requisite information relevant to the
payments made for that calendar half year. A Sub-Committee
shall be established consisting of an equal number of 1)
Federation representatives; and 2) representatives from each of
the Company signatories to this Agreement. The Sub-Committee
shall meet for the purpose of discussing and recommending to the
bargaining parties the nature of information and data that should
accompany the payments to permit adequate monitoring and
auditing. The Sub-Committee shall be convened within 60 days
after this Agreement is ratified.

Audit - The Companies shall be subject to audit in the manner
prescribed by the Special Payments Fund Agreement.

If a question of interpretation of this Agreement arises, the
language of this Agreement shall control. If there is an ambiguity

2





2)

(3)

(4)

in the language, the intent of the parties bargaining this
Agreement shall control.

(e) Transfer of Title - The obligation to make payments shall continue
notwithstanding the sale, assignment, lease or license of, or
transfer of title to, or permission to use the sound recordings,
except that upon the delivery of an assumption agreement as set
forth in Paragraph 24 (e) of the Sound Recording Labor
Agreement, the Company shall not be further liable to the Spec1a1
Payments Fund for compliance with the terms of this Agreement

~with respect to the obligations assumed by the other party to the
assumption agreement.

® Right to Sue - The Federation or its agent designated in writing
shall have the right to sue for defaulted payments.

Adrnjnisfraﬁon and Distribution

Administration and distribution of payments shall be pursuant to the
AFM Special Payments Fund procedures and formulaes.

Duration

This Agreement shall be effective from January 1, 2004 up to and
including December 31, 2005.

The parties have entered into this two-year agreement on an
experimental basis. In connection with negotiating a successor to this

Agreement, the parties will review their experiences under this.

Agreement and in that negotiation either party has the right to pursue,
among other things, changes in the then existing thresholds and/or the

formulae for calculating digital download payments and payments
pursuant to the Sound Recording Labor Agreement on account of the -

sale of physical product.

Further, at such time as either party to this Agreement asserts that the
sale of digital product has become the predominant form of sale (as
opposed to the sale of physical product) of covered sound recordings, '
that party shall have the right to convene a Federation-Industry Joint -
Cooperative Committee meeting to discuss the existing thresholds
and/or formulae under this Agreement in calculating digital download
payments and talking exclusions from payment obligations and under the
Sound Recording Labor Agreement in calculating payments for physical
product and taking exclusions from payment obligations for physical
product.

The February 1, 2002 Sound Recording Labor Agreement due to expire
on January 31, 2005, shall be extended for a one-year period up to and’
including January 31, 2006 with no changes in any of its terms and
conditions except as follows: All the scale wages contained in the Sound

3
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Recording Labor Agreement (pp- 1-56) shall be increased by 2% effectxve
February 1, 2005

(5) A Federation-Industry Joint Cooperative Committee meeting will be -
convened no later than June 1, 2005 to address any issue that either -
party may place on the agenda. A

(6) The parties have agreed that in the Fall of 2005 they will commence
negotiations with a view toward reaching successor agreements to this
Digital Distribution Agreement, the Sound Recording Labor Agreement
and the 1994 Memorandum of Agreement which, for the purposes of
these negotiations and between the parties to this Agreement is deemed
to remain in effect through and including January 31, 2006.

) During negotiations for this Agreement, the parties made, amended and
withdrew various proposals. The parties agree that they did so without
prejudice to any position they might take in any proceeding in which the
meaning of any term of the Sound Recording Labor Agreement or this-
Agreement is an issue and that the fact that they made, amended and
withdrew these proposals does not constitute evidence of the meaning of :
any provision of this Agreement or the Sound Recording Labor
Agreement.

For WARNER BROTHERS
CORPORATION, ELEKT:

ORDS, ATLANTIC RECORDING .
RTAINMENT GROUP INC., SONY MUSIC

SAL MUSIC GROUP, BMG MUSIC, VIRGIN
RECORD ERI CAPITOL RECORDS, INC.

%m ByMQ.

?&7£ Michael Curley
Date: 47 7/ Date: { 0/ S'-/ oy

For AM CAN FEDERATION OF MUSICIANS OF THE UNITED STATES
AND C

, INC.,

By: U_P\/\

Tom Lee, President

e 10/ /0






ATTACHMENT

The following example is provided to illustrate exemptions under Section (1)(a)(i) of the
Memorandum of Agreement.

Company A releases Album X containing ten tracks, to a Digital Download Vendor SR
Album X is downloaded 5,000 times. In addition: B

e IfTrack 1, individually, is downloaded 2,500 times:

e Accordingly, Track 1 = 7,500 total downloads of the track
o 5,000 from Album X (“unbundled” for this calculation}; and
o 2,500 individual track.

o Therefore 2,500 downloads of Track 1 remain before payment obligation for
downloads of Track 1 commences.

o If Track 2, individually, is downloaded 7,500 times:

¢ Accordingly, Track 2 = 12,500 total downloads of the track S '
o 5,000 from Album X (“unbundled” for this calculation); and ’ ) -7
o 7,500 individual track. o

e Therefore Company could take exclusion on 10,000 downloads of Track 2 and
must pay on 2,500 downloads of Track 2 in excess of the threshold, as well as
all future downloads of Track 2, as set forth in Sectmns (ii) and (m) below -

e If Track 3, individually, is not downloaded at all, but it is included on “best of Y”
compilation album released at a later date, which album is downloaded 2,500 times:

e Accordingly, Track 3 = 7,500 total downloads of the track
o 5,000 from Album X (“unbundled” for this calculation); and .
o 2,500 from “best of Y” album (“unbundled” for this calculation).

¢ Therefore 2,500 downloads of Track 3 remain before payment obligation on:’
Track 3 commences.

e If Track 4, individually, is downloaded 5,000 times, and “best of Y” compllatlon -
album is downloaded 2,500 times: '

¢ Accordingly, Track 4 = 12,500 total downloads of the track:
o 5,000 from Album X (“unbundled” for this calculation); and
o 5,000 individual track downloads; and
o 2,500 from “best of Y” compilation album (“unbundled” for this calculation).

¢ Therefore Company could take exclusion on 10,000 downloads of Track 4 and
must pay on 2,500 downloads of Track 4 in excess of the threshold, as well as
all future downloads of Track 4, as set forth in Sections (i) and (iii) below.

This example is intended to illustrate that the 10,000 download exclusion threshold is
calculated taking into account all formats from which any track was downloaded.





SIDE LETTER 1
(Digital Distribution Memorandum of Agreement)

This side letter agreement is entered into between the American Federation of Musicians -

.of the United States and Canada and the Company party signatories to the attached. .

Digital Distribution Memorandum of Agreement. The parties have agreed that non-
permanent and/or tethered/conditional downloads are not covered by the terms of that
Agreement. While reserving their respective legal positions as to the scope of the 1994
Memorandum of Agreement (the "1994 MOA") (attached hereto), and solely for the
purposes of finalizing the Digital Distribution Memorandum of Agreement, the Company
party signatories agree to make payments on non-permanent and/or tethered/conditional
downloads in accordance with the terms of paragraph 2 of the 1994 MOA for the term of -
that Agreement. Nothing herein shall be construed as a concession by the Company
party signatories that such downloads are "covered" by the 1994 MOA.

ORDS, ATLANTIC RECORDING CORPORATION,
P INC., SONY MUSIC ENTERTAINMENT INC.,
SIC, VIRGIN RECORDS AMERICA, INC., and

BYMQ

— #
/ Michael Curley

Date: q 4(92; a “ Date: /Q/ST/O;I

For WARNER BROTHERS

- For AM CAN FEDPERATION OF MUSICIANS OF THE UNITED STATES AND CANADA

By: . W\ Lo

Tom Lee, President

e 102/ 04
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Before the
COPYRIGHT ROYALTY BOARD
LIBRARY OF CONGRESS
Washington, D.C.

In the Matter of

DIGITAL PERFORMANCE RIGHT IN Docket No. 2005-1 CRB DTRA
SOUND RECORDINGS AND EPHEMERAL
RECORDINGS

N N N N e a? Naa’

TESTIMONY OF

HAROLD RAY BRADLEY

Vice President of the American Federation
of Musicians of the United States and Canada

October 2005





I. Introduction

My name is Harold Ray Bradley. I am the Vice President of the American
Federation of Musicians of the United States and Canada, a labor organization
that represents over 100,000 professional musicians who work as featured
recording artists, non-featured session musicians in the recording industry,
and live performers in every sort of venue from symphonic orchestras to
theaters around the country to hotel lounges, nightclubs and private parties.
For the past fifteen years I have also been the President of the Nashville
Association of Musicians, Local 257 of the AFM. I am a member of the Board of
Governors of the National Academy of Recording Arts and Sciences, and I was
the first President of NARAS’s Nashville Chapter.

I am very pleased and honored to appear here today before the Copyright
Royalty Judges to talk to you about the creative process in making hit records.
I will begin by describing my own background and experience in the music
- industry. I will then describe in some detail how musicians make unique
creative contributions in the recording studio. Finally, -I will describe how
musicians are compensated for their efforts, and explain why the income from
the compulsory license at issue in this case will be so important to musicians.

II. Background and Experience

I am, first and foremost, a recording musician with over fifty-eight years
of experience in the industry. I have been blessed with a long and successful
career as a studio musician, and I still occasionally perform in recording

sessions. Some people say that I am the most recorded guitar player in





history, and that may well be true because I have been an active studio
musician since 1946. I have recorded all kinds of music - country, rock and
roll, jazz, gospel and pop. I have been privileged to record with some of the
best names in the music business, including - in no particular order - Patsy
Cline, Willie Nelson, Roy Orbison, Elvis Presley, Joan Baez, Buddy Holly, Hank
Williams, Henry Mancini, Connie Francis, Leon Russell, the Everly Brothers,
Perry Como, Ivory Joe Hunter, Pee Wee King, Alan Jackson, Conway Twitty and
many others.

You may never have heard my name, but you are likely to have heard my
music on a hit recording such as Patsy Cline’s recording of “Crazy,” Roy
Orbison’s recording of “Crying,” Tammy Wynette’s recording of “Stand By Your
Man,” Jimmy Dean’s recording of “Big Bad John,” Loretta Lynn’s recording of
“Coal Miner’s Daughter,” Brenda Lee’s recording of “I'm Sorry,” Roger Miller's
recording of “King of the Road,” Jeannie C. Riley’s recording of “Harper Valley
" PTA,” or Ray Anthony’s recordings of “The Bunny Hop” and “Hokey Pokey,” to
name some examples. I am proud to say that my WOI‘k. as a session musician
has been honored by the industry. I received the NARAS “Superpicker” Award
from 1974 through 1979. I am one of twelve musicians honored at RCA’s
Studio B in Nashville, now a museum operated by the Country Music
Foundation. In 1999, I was inducted into the North America Country Music
Association, International Hall of Fame.

I have also performed on numerous motion picture soundtracks. Some

LI ” o«

of these include “Kissin’ Cousins,” “Clambake,” “Stay Away, Joe,” “Fastest





Guitar Alive,” “Sugarland Express,” “A Walk in the Spring Rain,” “Tick, Tick,
Tick,” “Breathless,” “Smokey & the Bandit II,” “Coal Miner's Daughter,” “Six-
Pack,” “Missing,” and “Sweet Dreams.” I also appeared briefly in Robert
Altman’s award-winning movie, “Nashville.”

I have played other roles in the music industry as well. Before I
graduated from high school I was travelling and performing live in Ernest
Tubb’s band. In 1955, my brother, Owen Bradley, and I opened the first
recording studio on what later became Music Row in Nashville. Owen and I
also co-produced 39 television variety shows titled “Country Style USA.” In the
mid-1960’s, I recorded three albums of my own as a featured artist under
contract with Columbia Records. And I have represented or produced other
artists, including Byron and Slim Whitman, Billy Chinnock, Eddy Arnold and,
most recently, Mandy Barnett. My biography is attached as Exhibit 242 DP.

I know from my own experience that it takes many kinds of contributions
- to make a sound recording. The creative inspiration of the songwriter forms a
beginning. But, as I hope to show you in more detail, the recording as an
artistic product does not exist until after that first song idea has been brought
to life by the creative contributions, skill and hard work of musicians, singers,
producers, engineers and others. In this proceeding, you will hear evidence
from the record companies that explains the varied roles they play in the
creation of sound recordings. I intend to explain to you the roles played by the

musicians who perform the music.
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III. The Creative Contributions of Musicians in the Recording Studio

“It all starts with a song” - I often quote those words of Maggie Cavender,
a great songwriter and songwriter advocate, who founded the Nashville
Songwriters Association. But, as true as Maggie’s words are, I always must
add to them, “But it doesn’t end there.”

Even before the first regular recording session, the song must be given
some musical life. Usually that is a performance on a demonstration record —
called a demo - although sometimes it simply may be a musician coming to the
recording session or to a home recording studio and playing the song on a
guitar or piano. That first demo often will suggest a style, and good ideas in
the demo may well be adopted in the final recording. But the song is not fully
realized until the performance in the recording session, and it may be
completely transformed in that artistic process.

A good example of this is Willie Nelson’s demo of his song, “Crazy,” and

" Patsy Cline's timeless recording of “Crazy.” My brother Owen was the producer

for Patsy Cline’s recording. I was one of seven studio musicians called for the
recording session. At the session we listened to the demo. To tell the truth,
everyone on the demo was playing the wrong chords, and it didn’'t really sound
like much. Right at the recording session, Owen - with the help of us
musicians - developed the perfect musical arrangement for “Crazy.” That
recording went on to become both a country and pop hit, and, in 1997, it was
honored by the Amusement and Music Operators Association as the #1

jukebox hit of all time. You can see how the recording session transformed the
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song by listening to Exhibit 505 DP, a CD that contains both the Willie Nelson
demo and the final Patsy Cline recording of “Crazy.”

It is in the regular recording session that a song is transformed into a
recorded performance — an artistic work with its own style, personality, artistry
and voice. And that transformation comes about through the musical skill and
the creative inspiration and talent of the performing artists assembled,
including the session musicians, the background vocalists, the featured
performer and the producer and recording technicians.

I've known musicians to suggest changes to lyrics, and I certainly have
known producers such as Chet Atkins and my brother Owen to urge and
obtain changes in lyrics, and then put their chords to the song during the
recording session. But more importantly than any one word or note, the
musicians in the recording session “style” the song with intros, fills, chord

changes, solos, tempo and rhythms. There cannot be any doubt that the same

underlying song can give rise to radically different recordings when the

performance is given in a country style, or a pop style, or a rock and roll style.
More subtle changes can transform a song too. I remember performing on Ray
Price’s recording of the Kris Kristofferson song, “Help Me Make It Through the
Night.” Ray Price recorded a lot of Kris Kristofferson material, and he recorded
this particular song in a Frank Sinatra, two-beat style. As popular as Ray Price
was, this particular recording was not a hit. Then Sammi Smith recorded the
song in 1970. Her recording reached #1 on the country charts and #8 on the

pop charts. It made her a star and won her a Grammy and a gold record. 1
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remember listening to Sammi Smith’s recording to see what we had done
wrong. Of course, there was her seductive voice. But I can’t help thinking that
part of the success of her recording was in the musicians’ slowing the song
down, and putting it in a straight 8®’s rhythm so she could put a lot of feeling
into the lyrics. Exhibit 506 DP is a CD containing both the Ray Price and the
Sammi Smith versions of “Help Me Make It Through the Night.”

Of course, these creative choices can come from the featured artist, and
they can come from a good producer like my brother, who was one of the best.
But people often do not realize the extent to which they come from studio
musicians in the recording session. As I will explain in more detail below, they
often record without ever seeing any written music or arrangements. They
listen to a demo, and then create the music behind the featured artist. They
are, of course, expected to enhance the featured artist’s performance. But they

are also expected to create a sound and style. And it is the synergy and energy

- between the featured artist and the studio musicians, and between the studio

musicians themselves, that can make a recording truly great.

I can give you an example from my own recording experience. In
Nashville in the 1950’s, we often used to record with one electric guitar and one
rhythm guitar. When we added a second rhythm guitar, one would tend to
cancel the other out. The Nashville musicians created a new tuning on the
rhythm guitar called a Hi-Third, or Nashville tuning. Around 1958, a new
instrument was invented called a 6-string bass guitar, later called the “tic tac

bass.” I developed a new technique for this instrument. I put my hand over





the bridge, which had the result of muting the strings while letting a “click”
come through. Using that technique, we were able to play more notes and
record with more intensity.

I used this technique on my Danelectro electric 6-string bass guitar while
recording with Patsy Cline. One song I used it on was “Crazy,” which I have
discussed already. I also used it on “She’s Got You” and “Walking After
Midnight” and nine other songs that, together with “Crazy,” were re-released in
1988 as “Patsy Cline: 12 Greatest Hits.” That album remained on the Billboard
Top Country Catalog Album chart for over thirteen years. It has been certified
as 9 times platinum by the RIAA, as you can see from Exhibit 243 DP.

Bob Moore is a great and legendary bass player. He played acoustic bass
on these Patsy Cline recordings, and, as I said, I played electric 6-string bass
guitar. Our work together on these songs has been described as “some kind of
apex” of country bass. Bass Player magazine ranked “Patsy Cline: 12 Greatest
~ Hits” as one of the “30 Essential Bass Albums You Must Own,” and described
the effect of our “tic-tac” sound like this:

Moore’s stately lines and buoyant rhythms form, on their own, a

near-complete study in tasteful country comping. But once Harold

started doubling ‘e with his Dano, the whole rhythm section

achieved an airy lift and a delicate sense of motion few bands have

matched since. From the rolling click of “Walkin’ After Midnight”

to the sweet and relaxed bounce of “She’s Got You” to Harold’s

elemental embellishments of Moore’s line on “Crazy,” this dynamic

duo wrote the book that’s still required reading for all Opryland

wannabes.

The full article is included as Exhibit 244 DP.
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Believe me, I don’t speak to you of my own playing and Bob Moore’s great
bass playing out of vanity. And I certainly never could and never would try to
suggest that Patsy Cline’s great success was not due to her great voice, soul
and artistry. But the double bass combination that we developed was also an
important contribution, and my brother Owen used it in recordings until he
died in 1998. I think it is important to shed light on the importance and value
of the creative as well as the technical contributions of session musicians.

The extent to which a sound recording is a unique product of many
talents and contributors simply cannot be overstated. To return for a moment
to “Crazy,” Willie Nelson wrote it and indeed it was a terrific song. But it has
been said that his original conception was to write it as a narration. The
tremendously successful recording of “Crazy” had an entirely different
conception. Owen and Patsy Cline turned it into a classic ballad. And the

session musicians created a unique accompaniment that was perfect for the

~song. Back in 1990, the Nashville Monitor printed a story on the recording

session for “Crazy” that gives a good description of how the session musicians
contributed to make an artistically pleasing and commercially successful
record. That article, which is Exhibit 245 DP, describes the “tic tac” sound I
have already discussed. It also describes how Walter Haynes, who played
pedal steel, added a tremolo sound that was “ethereal, hanging over the song
like little halos of sound,” how Owen added a similar texture on the organ, and

how Floyd Cramer added a blues element on the piano.
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Of course, “Crazy” is only one example. I can think of many more
examples of the creative contributions of studio musicians that enhanced the
total artistic quality of a sound recording — that helped make it unique. The
1950’s Red Foley’s recording of “Chattanooga Shoe Shine Boy” was a great hit.
It included the sound of a shoe shine boy’s rag popping - in reality, the sound
of the drummer, Farris Coursey, slapping his thigh. In Jimmie Dean’s “Big
Bad John,” Floyd Cramer, a top session pianist and a country star in his own
right, added a hammer to create the sound of a coal miner’s pick. I played the
tire chains on Freddie Hart's “The Chain Gang.” There can be magic in the
recording studio. Of course, it isn’t really magic. It is the product of the
readiness, talent and hard work of all of the artists involved.

In fact, I must, at this point, highlight the “hard work” aspect of the
musicians’ creativity in the music business. People outside of the recording
business may be quite unaware of the high level of special skills that studio
- musicians bring to a recording session. A studio musician is expected to arrive
at a session without ever having seen, much less reheafsed, the music he or
she will perform — and then to perform it flawlessly on the first take. For
example, the other musicians and I walked in “cold turkey” to a recording
session with Henry Mancini. He put up the charts, and we performed. When
we recorded “Crazy” with Patsy Cline, there were no charts. As I said, we
listened to the demo, and that was all the preparation we had. In both these

situations, we were expected to perform the music perfectly on the first take
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and every take in a three-hour recording session, because time is money in the
studio. These examples are typical situations, not unusual ones.

A person can be a fine musician, but not have the special skills it takes
to succeed in a recording studio. Somebody asked Chet Atkins if he could read
music. He said, “Not enough to hurt my playing!” It requires discipline and
hard work as well as taste to be a successful recording musician. Back porch
pickers seem to fit into Nashville recording sessions better than classical or jazz
players. For years, I drove only Chevrolets, because they had the biggest
trunks of all. I needed a big trunk, because I drove to session after session
carrying my bass guitar, my Martin guitar, my high third guitar, my classical
guitar (we call them “gut string” guitars in Nashville), my banjo, my mandolin,
my ukulele and two electric guitars — not to mention an amplifier. I had to be
ready for anything.

IV. How Musicians are Compensated

I have described for you some of my history as a creative artist. Now I
would like to describe how the compensation system Wbrks for musicians in
the recording industry. For many years, the AFM has negotiated a collective
bargaining agreement with all of the major record companies. Hundreds of
mid-size and smaller companies sign that agreement as well. The current
agreement, called the Sound Recording Labor Agreement (“SRLA”), was
extended for one year and covers the period from February 1, 2002 through
January 31, 2006. Negotiations for its successor agreement are scheduled for

early November 2005. The SRILA sets standard working conditions that apply
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to all musicians - featured and non-featured — who record under it. And, it
establishes a compensation system that, although it applies to all musicians, is
of the highest importance for studio musicians who do not also have royalty
agreements with the record company. The SRLA, and the Digital Distribution
Memorandum of Agreement which, among other things, extended the SRLA
until January 31, 2006, are attached as Exhibit 246 DP.

The compensation system that has developed in the SLRA has three
distinct facets. The first is “scale” - the wages and benefits paid for time spent
in the recording studio. The second is the “Special Payments Fund” - a system
of delayed compensation for recording musicians based on record sales. The
third is “new use” - a system of compensation for the use of a recording in a
new medium. I will explain each of them briefly.

Scale Wages and Benefits. The SLRA limits a master recording session to

three hours, during which no more than fifteen minutes of music is recorded.

‘ .Longer sessions require overtime, and premium payments are required for
sessions held on designated holidays. The current scaie for a regular recording
session is $345.98. On every regular session, the musician receives a $19.00
health and welfare payment, made directly to that musician’s Local Union
health and welfare plan if there is one, or, if not, directly to the musician. And,
of prime importance, on each recording session the signatory company makes
a contribution of 10% of scale wages on each participating musician’s behalf to

the American Federation of Musicians and Employers Pension Fund.
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Musicians like me, who have spent many years working in union recording
sessions, have accumulated meaningful pensions from the AFMEP Fund.

The SRLA contains many special provisions, including the possibility of
lower scale payments for low-budget projects. The low budget provisions are
an important innovation, through which we aim to expand the benefits of
union recording - in particular pension benefits — to musicians working on
smaller projects.

Special Payments Fund. In addition to scale wages, recording musicians

receive a delayed compensation through which they benefit from the success of
record sales. This is not a royalty payment, but it is an integral part of the
compensation system negotiated by the AFM and the industry. It works in the
following way.

Each record company that signs the SRLA also must sign the Sound
Recording Special Payments Fund Agreement. It thereby undertakes the
~ obligation to make payments to the Fund based on a formula tied to its CD
sales. The company reports 100% of its sales, and theﬁ, under the formula,
receives various allowances. For example, the company is not required to
make Fund payments on the first 25,000 units sold, or on certain record club
sales and the like. Once the allowances are calculated, the recording company
makes contributions to the Fund on the remaining sales. Those contributions
are also based on a formula, and will be between .522% and .54% of the

manufacturer’s suggested retail price up to a stated maximum.
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In 2004, the AFM negotiated a groundbreaking Digital Distribution
Memorandum of Agreement that ensured that recordings sold via permanent
digital downloads also would generate Fund contributions. The formula for
those contributions was adjusted to reflect the realities of the digital market.
Signatory companies do not have to make contributions on the first 10,000
downloads of a recording. Thereafter, the record company must contribute a
sum equal to 1/3 of 1% of the wholesale price of the download (without
deductions) for each download in 2004, and % of 1% of the wholesale price of
the download (without deductions) for each download in 2005.

Each year, the Fund distributes the musicians’ share of the Fund to
musicians - whether or not union members - who have worked on recording
projects under the SRLA during the last five years. These payments are a form
of wages, so the Fund makes all the social security tax, unemployment

insurance and worker’s compensation premium payments required by state or

" federal law. It also, of course, pays its own operational costs. All the

remaining funds accumulated annually are paid to muéicians. Itisa
peculiarity of the Fund that a musician does not receive payments tied to the
particular success (or lack of it) of his or her own recordings. Rather, the
benefits of the Fund are spread out among all musicians who have been active
in the industry within the past five years, in accordance with a negotiated
formula.

I cannot overstate the importance of the Special Payments Fund. Fund

payments form a significant part of the income of an active recording musician.
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If overall sales diminish, so do contributions to the Fund, and therefore so does
the income of recording musicians.

New Use. The SLRA also provides a mechanism designed to compensate
recording musicians when a recording made under the Agreement is exploited
in a different medium, such as a movie sound track or a television commercial.
In order to make such a use, a company must notify the AFM, and make all the
payments to the recording musicians that would be required under the
collective bargaining agreement that would govern if the music were recorded
again for the new use. For example, the recording session for “Crazy” took
place under the predecessor to the SRLA, the Phonograph Record Labor
Agreement, in 1961. In 1991, that recording was used on the soundtrack of
the movie “Doc Hollywood,” and in 1994 it was used on the soundtrack of the
movie “Nell.” For each of those two new uses, the AFM collected a new use fee

and distributed it to the musicians who performed in the 1961 “Crazy”

- recording session. In essence, we got paid in 1991, and again in 1994, as if we

had performed in a new recording session under the Tﬁeatrical and Motion
Picture Agreement, which is the collective bargaining agreement that applies to
musicians in the motion picture industry.
V. The Importance of the Compulsory Licenses to Musicians
As you can see, the payment structure on union recordings is composed
of several pieces. It is designed to compensate musicians for the time they

spend in the studio, and to also share with them to some extent the profits
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from CD sales, and finally to compensate them when their work is exploited in
a new medium.

What has historically been missing from this structure is, of course, any
compensation for the broadcast of sound recordings over the radio. Because
historically there was no performance right in sound recordings, the broadcast
industry was able to use our creative product without any compensation to us.
Every time “Crazy” was broadcast over the radio, Willie Nelson received a
songwriter’s royalty. But Patsy Cline got nothing, and neither did Decca
Records, or my brother Owen, or Bob Moore, or Floyd Cramer, or Walter
Haynes or Buddy Harman or the other studio musicians whose combined
magic made that recording.

The AFM always viewed that state of affairs as a great injustice, and was
active in every effort over the years to persuade Congress to amend the
Copyright Act to include a performance right in sound recordings.

A. The AFM'’s Critical Role in Obtaining a Digital
Performance Right That Compensates Musicians

In the face of the dawn of the digital age, the AFM, like the record
industry, invested enormous energy into the effort that finally led to the
passage of the Digital Performance Rights in Sound Recordings Act of 1995.
Our International President and the president of our internal union conference
of recording musicians, the Recording Musicians Association, testified before
Congress. I came to Washington along with other recording musicians to meet
with individual Congressmen about the importance of the Act. Although the

union and its recording company employers don’t always agree, in this effort
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we worked together. It was crucial to the well-being of recording artists, and
the survival of their art, that they be compensated for the exploitation of their
work in the new digital media, especially since the new media were likely to
reduce the sales upon which so much of their income depends.

Thus, a condition of the AFM’s support of the Act was that the income
streams generated by this new right be shared with performing artists. And
indeed, as you know, that is the structure of the Act as it was passed. Of
particular relevance to this proceeding, the Act requires that 45% of the
proceeds from the compulsory license be allocated to featured performing
artists, that 2 4% shall be allocated to non-featured musicians and that 2 2 %
shall be allocated to non-featured vocalists.

B. The Importance of the Digital Performance Compulsory
License to Royalty Artists and Session Musicians

I think that a few comparisons will demonstrate for you how important
this new income stream will be to working musicians. As I have said, I was
blessed with a very successful music career, and I am proud and grateful to
have benefited from decent union conditions, scale wages, Special Payment
Fund payments that were considerable in the heyday of my career, and
especially, now, a meaningful pension. But as I look back at my old records, I
see that for the recording session that created “Crazy” I received scale wages of
$89.16, based on the then-current negotiated scales. Exhibit 247 DP is a copy
of my calendar for the week of August 21, 1961, which shows the “Crazy”
session on that date and notes my wages and withholding for the session. The

pension plan was relatively new at that time, and I believe that the pension
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contribution made on my behalf would have been 5-% % of my scale wages for
the session. The Special Payments Fund was not created until 1964, so I
would not have received that form of compensation in 1961. Of course, the
success of “Crazy” and the later sales of “Greatest Hits” album ultimately
resulted in increases in the Fund that benefited all recording musicians,
including me. But I think it is interesting to realize how modest this
compensation is in relation to the extraordinary success of the single “Crazy”
track - the #1 jukebox hit — not to mention the success of the “Greatest Hits”
album on which it was later re-released.

Not only are the traditional forms of compensation for musicians very
modest in relation to their great talent and level of skill and creativity, but even
those modest forms of compensation are threatened in the new digital age.
Musicians in my own home town and home Local of Nashville have suffered as
a result of the retrenchment of the recording industry in the wake of reduced
- CD sales. In 1999, the total SRLA scale wages paid to musicians in Nashville
topped $15.5 million. Those wages also generated penéion contributions and
resulted in Fund payments. In 2003 and 2004, Nashville SRLA scale wages
amounted to only $12 million annually, and we desperately hope that this
represents a leveling-off and that there will not be further declines. The loss of
$3 million in annual wages, and the attendant loss in pension contributions
and lowered Fund payments, is a huge misfortune for us, and, we think, for
everyone. It not only means that there was less work and reduced living

standards for our brother and sister musicians, but also that there was less
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music and less art in Nashville, which hurts the whole country. We believe
that the decline in sales is caused in large measure by unauthorized file-
sharing and the insidious notion that our work and art should be free for the
taking. We know that the downturn in the industry has resulted in record
company mergers that lead to reduced artist rosters and fewer of the recording
sessions that form our life’s work and put bread on our tables.

Along with reduced wages, recent years have brought us reduced Fund
payments as the recording company contributions to the Fund, which are
based on their sales, have declined. Pre-audit contributions made by signatory
recording companies to the Fund in 2001 totaled $18,377,532. They were
down to $16,548,558 in 2002 and to $12,805,481 in 2003. Although pre-audit
contributions increased in 2004 to $15,779,996 - which is consistent with the
generally-reported recovery in the industry in that year - they certainly did not
increase to 2001 levels. And, the recovery does not appear to have maintained
~ itself in 2005. I understand that Fund contributions for 2005 are running at
lower levels than in 2004.

Now the new digital music services are poised to build businesses and
make profits based upon the product created by our skills, talent and hard
work. I hope that this Panel will establish a fair market rate of payment for the
use of our creations — one that will not require musicians to subsidize these
new businesses but instead will provide a meaningful income stream for
musicians who work so hard. I hope this in particular for the benefit of other,

younger artists than myself.
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I urge you to set a fair license rate so that featured artists, who so often
see little or no profit from their projects because their royalties go to recoup the
costs of recording — will see a better return on their creative work. I mentioned
at the outset that I recorded three of my own albums on Columbia Records.
Those albums were artistically very satisfying. They certainly were a lot of
work. I spent months — while still working practically daily as a studio
musician - developing the material I recorded on those albums. They still have
some success. But they did not sell enough copies for me to see any royalty
returns on my record contract. This is a very typical reality for royalty artists
in our hit-driven music industry. And the situation is even harder for the
young artists today, whose careers are often so short.

But the potential to receive royalties for the continued use of our
recordings on digital music services like the webcasts and simulcasts covered

by this proceeding means that we can continue to receive some benefit when

" the world enjoys our work. Although I never received any royalty payments

based on the sales of my three solo CDs, those CDs do ‘get transmitted by
digital services under the compulsory license, and I was incredibly pleased to
learn that I will be eligible to receive a check from SoundExchange as a result.
The same is true for many other young and old performers.

And I also urge you to set a fair license rate that will enable all the young
and upcoming session musicians to receive fair compensation from the
transmission of their work on the Internet. This will provide a valuable and

much-deserved income stream for them. I have participated in union
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negotiations in this industry for the last fifteen years, and I am proud of all
that the union has accomplished to improve wages, benefits and working
conditions for recording musicians. But the union also fought for the new
income stream made possible by the Digital Performance Rights in Sound
Recordings Act and the Digital Millenium Copyright Act. Although that was a
fight that occurred on Capitol Hill instead of across the bargaining table, it was
an important part of our representation of musicians. For musicians with the
good fortune to be recording under AFM’s SRLA, the compulsory license income
will be a valuable addition to their income. It will be even more important to all
the young musicians who are recording, sadly, without the benefit of union
conditions, wages and pension.

Finally, I urge you to designate SoundExchange as the sole collective to
receive the compulsory license fees paid by the services. SoundExchange is a

non-profit entity. It is experienced in collecting and distributing digital

" performance license fees to artists and copyright owners. And, most

importantly, its governing board is composed equally of copyright owner and
artist representatives, including the AFM. We believe that SoundExchange is
the only appropriate agent to collect and distribute the royalties that are at

issue in this proceeding.
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I thank you very much for your kind attention.

I declare under penalty of perjury that the foregoing is true and correct to

the best of my knowledge and belief.

M Ol 17 2605
Harold Ray Bradﬁe Date
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Exhibits Sponsored by Harold Ray Bradley

DESCRIPTION
Biography of Harold Bradley

Billboard chart dated April 26, 2003 with sales
data for "Patsy Cline: 12 Greatest Hits"

Bass Plaver Magazine article, "30 Essential
Bass Albums You Must Own"

Nashville Monitor article about the recording
session for "Crazy"

Sound Recording Labor Agreement ("SRLA")
and the Digital Distribution Memorandum of
Agreement

Harold Bradley calendar for week of August 21,
1961

CD containing Willie Nelson's demo of "Crazy”
and Patsy Cline's final recording of "Crazy"

CD containing Ray Price's version and Sammi
Smith's version of "Help Me Make it Through
the Night"

RESTRICTIONS
None

None

None

None

None

None

None

None





