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PART 1. - NOTIFICATION

ITEM 1. Significant Parties

The names and addresses of each of the directors, officers, record and beneficial owners
of five percent (5%) or more of any class of the stock of Stadium Entertainment Holding Corp.
(“Stadium Entertainment” or the “Company”) and of counsel to the Company, are set forth

below.
Officers and Directors

Name and Address

David Berman
888 Seventh Avenue, 35" Floor,
New York, NY 10010

Gary Katz
888 Seventh Avenue, 35" Floor
New York, NY 10010

Camille Barbone
888 Seventh Avenue, 35" Floor
New York, NY 10010

Five Percent (5%) Beneficial Owners
(Common Stock)

Name and Address

Stadium Entertainment Group, LLC
888 Seventh Avenue, 35 Floor
New York, NY 10010

Gary Katz
888 Seventh Avenue, 357 Floor
New York, NY 10010

Camille Barbone
888 Seventh Avenue, 35 Floor
New York, NY 10010

Title

Chief Executive Officer and Director

President and Director

Chief Operating Officer and Director

Percentage Interest
37.5%

12.5% (1)

12.5% (1)



Jerome Mas
888 Seventh Avenue, 35" Floor
New York, NY 10010

Sandstone Investment Partners, L1.C
425 Broad Hollow Road, Suite 115
Melviile, NY 11747

Emerald Asset Advisors, LLC
425 Broad Hollow Road, Suite 115
Melville, NY 11747

Michael Xirinachs
425 Broad Hollow Road, Suite 115
Melville, NY 11747

North Atlantic Resources Ltd.
P.O. Box 1674

Kingstown

St. Vincent and the Grenadines

Coastal Consulting Ltd.

Trust House

112 Bonadie Street
Kingstown

St. Vincent and the Grenadines

12.5% (1)

50.8% (2)

50.8% (2)

50.8% (2)

6.66%

5.0%

(1)  Represents each of such individual’s pecuniary interest in shares owned by Stadium
Entertainment Corp. LL.C. Each of these individuals has a one-third (1/3) ownership
interest in Stadium Entertainment Group, LLC.

(2) Includes shares owned by cach of Sandstone Investment Partners, LLC, Emerald Asset
Advisors, LLC and Michael Xirinachs. Michael Xirinachs is the managing member of
each of Sandstone Investment Partners, LLC and Emerald Asset Advisors, LLC

Counsel to the Company

Giordano, Halleran & Ciesla, P.C.

125 Half Mile Road, Suite 300, Red Bank, NJ 07701

There are no general partners, promoters or, otherwise than as set forth above, affiliates
associated with the Company, and no underwriters associated with this Offering.



ITEM 2. Application of Rule 262.

None of the above-referenced persons is subject to any of the disqualification provisions
set forth in Rule 262 as promulgated by the Securities and Exchange Commission.

ITEM 3. Affiliate Sales.
Not applicable.
ITEM 4. Jurisdictions in Which Securities Are to be Offered.

The securities are being offered to residents of New York, California, Florida and Illinots.
The Company will not employ the services of underwriters, dealers or independent salesmen in
connection with the offering.

ITEM S. Unregistered Securities Issued or Sold Within One Year.

The Company issued an aggregate of 75,000,000 shares of Common Stock to Stadium
Entertainment Group, LLC, formerly the sole shareholder of Stadium Entertainment Corp. in
connection with a share exchange transaction pursuant to which the Company acquired all of the
outstanding common stock of Stadium Entertainment Corp. The Company relied upon the
exemption provided by Section 4(2) of the Securities Act of 1933 in connection with such
transaction.

ITEM 6. Other Present or Proposed Offerings

The Company is not currently offering or contemplating the offering of any securities in
addition to those covered by this Form 1-A.

ITEM 7. Marketing Arrangements.
Not applicable.

ITEM 8. Relationship with Issuer of Experts Named in the Offering Statement.
Not applicable.

ITEM 9. Use of a Solicitation of Interest Document.

No publications authorized by Rule 254 as promulgated by the Securities and Exchange
Commission were used prior to the filing of this notification.



constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sales of these securities in any state in which such offer, solicitation or sale would be unlawful prior

designated as a Preliminary Offering Circular is delivered and the offering statement filed with the Commission becomes qualified. This Preliminary Offering Circular shall not
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PART II. - OFFERING CIRCULAR

PRELIMINARY OFFERING CIRCULAR
STADIUM ENTERTAINMENT HOLDING CORP.
Offering of Common Stock

Minimum Offering - $1,000,000 (4,000,000 shares)
Maximum Offering - $4,000,000 (12,000,000 shares)
Initial Offering Price - $.25 per Share

Stadium Entertainment Holding Corp., a Nevada corporation whose principal place of
business is located at 888 Seventh Avenue, 35 Floor, New York, New York 10010 and
telephone number is (212) 453-2500, is offering shares of its Common Stock, $.001 par value
per share (“Common Stock™). No shares will be sold unless we sell shares having an
aggregate minimum purchase price of $1,000,000.

The purchase of Common Stock offered hereby will result in an investment in
Stadium Entertainment Holding Corp., which involves certain significant risks. See
“Risk Factors” on page 3 for certain information that should be considered before
purchasing shares of Common Stock offered hereby.

Underwriting
Discount and Proceeds to
Price to Public Commissions(1) Company(2)
Per Share of Common Stock $.25(3) None $.25
Total - Minimum Offering $1,000,000 None $955,000
Total - Maximum Offering $3,000,000 None $2,955,000

(1) The shares of common stock being offered hereby will be offered and sold by the officers and directors of Stadium Entertainment. No
commissions or other compensation will be paid to the officers and directors of Stadium Entertainment in connection with the
offering.

(2) After deduction of approximately $45,000 in estimated expenses to be incurred in connection with the offering, which includes
approximately $40,000 for tegal and accounting fees and related expenses and approximately $5,000 for printing, postage and related
cosls.

(3) Represents initial offering price. We will offer our shares at $.25 per share unless and until a trading market develops for our shares.
If a trading market develops, we will offer the shares at prevailing market prices, but not less than $.25 per share.

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK, AND
INVESTORS SHOULD NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY
CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT. SEE THE SECTION TITLED
“RISK FACTORS” FOR THE RISK FACTORS THAT MANAGEMENT BELIEVES
PRESENT THE MOST SUBSTANTIAL RISKS TO AN INVESTOR IN THIS OFFERING.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING
THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN
RECOMMENDED OR APPROVED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THESE
AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR ADEQUACY OF THIS



DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS
UPON THE MERITS OF OR GIVE ITS APPROVAL TO ANY SECURITIES OFFERED OR
THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR
COMPLETENESS OF ANY OFFERING CIRCULAR OR OTHER SELLING LITERATURE.
THESE SECURITIES ARE OFFERED PURSUANT TOQ AN EXEMPTION FROM
REGISTRATION WITH THE COMMISSION; HOWEVER, THE COMMISSION HAS NOT
MADE AN INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED
HEREUNDER ARE EXEMPT FROM REGISTRATION.

Sales to the public of shares of Common Stock will commence on or about '
2009.

The date of this Offering Circular is February 28, 2009.
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You should rely only on the information contained in this Offering Circular. We have not
authorized anyone to provide you with information different from that contained in this Offering
Circular. The information contained in this Offering Circular is accurate only as of the date of this
Offering Circular, regardless of the time of delivery of this Offering Circular or of any sale of the
Common Stock.



OFFERING CIRCULAR SUMMARY

This summary highlights selected information contained elsewhere in this Offering
Circular. To understand this offering fully, you should read the entire Offering Circular
carefully, including the risk factors and financial information.

The Issuer.....cccooeeiniececieecreee Stadium Entertainment Holding Corp., a Nevada
corporation
Securities Offered .......cocovcvecricinnnnn. Minimum Offering: shares of Common Stock with an

aggregate minimum purchase price of $1,000,000
(1,000,000 shares at initial offering price) of $.25 per
share.

Maximum Offering: shares of Common Stock with an
aggregate minimum purchase price of $4,000,000
(12,000,000 shares at initial offering price of $.25 per
share).

Purchase Price......coccovvvvecrvnieinenccnne, Initial offering price is $.25 per share. If a trading
market for our shares develops after the
commencement of this offering, shares will thereafter
be offered at prevailing market rates, but not less than
$.25 per share.

Minimum Subscription...........ccuu...... $25,000

Use of Proceeds ........cocecineccmnenccnnens The proceeds from this offering will be used for
working capital purposes, including product
development expenses, advertising and marketing
expenses, operating expenses and payments to our
officers, employees and independent contractors. See
“Use of Proceeds to Issuer.”

Risk of Investment.........cc.oceeeerereenne. The purchase of shares of our common stock involves
certain significant risks. See “Risk Factors.”

Plan of Distribution..............c.ccccuevueee. We plan to offer the shares through our officers and
directors, to shareholders, persons and businesses in the
State of New York and such other states as determined
by our board of directors and management. Unless we,
in our sole discretion, permit a smaller purchase, each
subscriber must purchase a number of shares having a
minimum purchase price of $25,000. We may accept
or reject all or part of any subscription, in our
discretion. If we elect not to accept a subscription, all



Offering Termination Date

funds received by us from the subscriber will be
returned to the subscriber, without interest. If shares
having a minimum aggregate purchase price of
$1.,000,000 have not been subscribed for on or before

, 2009, we will return to subscribers the
subscription amount without interest. See “Plan of
Distribution.”

The offering will terminate at 5:30 p.m. New York City
time on [ ], 2010, unless extended by the Company
in its sole discretion. Subscribers purchasing shares of
Common Stock will be issued stock certificates
representing the shares as soon as practicable after
acceptance of their subscriptions by the Company. See
“Plan of Distribution.”



RISK FACTORS

Investing in our Common Stock involves a high degree of risk. You should carefully
consider the risks described below with all of the other information included in this Offering
Circular before making an investment decision. If any of the possible adverse events described
below actually occurs, our business, results of operations or financial condition would likely
suffer. In such an event, you could lose all or part of your investment.

Risks Related to OQur Business

We have a limited operating history and have operating losses and accumulated deficit, and
we may not achieve or maintain profitability in the future.

We began our business operations in January 2008 and have a limited operating history.
Since our inception we have not recognized any revenues and incurred a net loss of
approximately $1,400,000 during the year ended December 31, 2008. We have operated at a
deficit since our inception, and we expect to continue to operate at a deficit until such time, if
ever, that our operations generate sufficient revenues to cover our costs. We do not expect to
recognize any revenues until at least April 2009 following the release of our first recorded music
album, True to the Game-Volume One. The likelihood of our success must be considered in
light of the difficulties and risks inherent in a new business. There can be no assurance that
revenues will ever achieve profitable operations.

We may be unable to raise additional capital or generate the significant revenues necessary to
JSund our operations and finance new projects.

It will be necessary for us to raise additional capital to support our operations, and we
will not be able to continue to operate if we are unable to raise additional capital. We will
require additional capital to execute our agreements with artists who have agreed to participate in
and contribute to Volume Two of our True to the Game compact disc series and our anticipated
Final Four Music Festival. We believe that the net proceeds from this offering will be sufficient
to fund our operations for approximately 12 months if the minimum offering amount is raised
and 24 months if the maximum offering amount is raised. However, it is possible that we will
not generate anticipated revenues and our business or operations may change in a manner that
would consume available resources more rapidly than anticipated. We may need additional
funds sooner than planned to meet operational needs and capital requirements for product
development and marketing. Additional funds may not be available when needed or on terms
acceptable to us. If adequate funds are not available, we may have to reduce substantially or
eliminate expenditures for the development and production of certain of our proposed projects,
which could have a material adverse effect on our business, operating results, financial condition
and future growth prospects.

We face significant competition from major record companies and independent labels.

The music industry is dominated by the major record companies and their subsidiaries.
These competitors are well-established in the market, have significantly greater financial and
other resources and larger music catalogs than we do. They have been in existence for a
substantially longer period of time and enjoy a certain name recognition that will only accrue to
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us over time, if at all. We also compete with other significant independent record labels, some of
which have also been in existence for a longer period of time than us. In addition, we experience
competition from music publishing companies and various media companies, both emerging and
established, which are seeking to develop interactive and enhanced format music and
entertainment products.

We face intense competition for discretionary consumer spending from numerous other
record companies and other forms of entertainment offered by film companies, online
information service providers, video companies and others. Many of our current and potential
competitors in the music entertainment and online information services businesses have longer
operating histories, significantly greater financial, technical and marketing resources, greater
name recognition and larger existing customer bases than us. In addition, these competitors may
be able to respond more quickly te new or emerging technologies and changes in customer
requirements and to devote greater resources to the development promotion and sale of their
products than we can.

Our ability to compete successfully will largely depend on our ability to build upon and
maintain our reputation for quality music entertainment products and to introduce music
entertainment products which are accepted by consumers. There can be no assurance that we
will be able to compete successfully, if at all, with competitors in the field.

We are subject to the risks that are inherent to the music and entertainment industry.

The prerecorded music industry, like other creative industries, involves a substantial
degree of risk. Each recording is an individual artistic work, and its commercial success is
primarily determined by consumer taste, which is unpredictable and constantly changing,
Accordingly, there can be no assurance as to the financial success of any particular release, the
timing of such success or the popularity of any particular artist. There can be no assurance that
any of the prerecorded music products we release will produce sales revenue for us, or if they do,
that such revenue will be sufficient to recoup any costs we incurred.

Furthermore, the timing of new releases can cause significant fluctuations in quarterly
operating results. Our results of operations from period to period may be materially affected by
the timing of new record releases and, if such releases are delayed beyond the peak holiday
season, our operating results could be materially adversely affected. Additionally, due to the
success of particular artists, artists touring schedules and the timing of music television specials,
it is possible that we could also experience material fluctuations in revenue from year to year.
There can be no assurance that we will be able to generate sufficient revenues from successful
releases to cover the costs of unsuccessful releases.

We have no manufacturing or distribution capabilities.

We have no distribution facility for our record label and, accordingly, we are dependent
upon maintaining our existing relationships with our distributors and/or establishing and
maintaining new distribution relationships with comparable distributors. We currently have an
agreement with EMI Global Music Services for the manufacture, distribution, licensing and
warehousing of our products. There can be no assurance that we can maintain our relationship
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with our current distributor beyond the term of our existing agreement, which will expire 36
months after the release in the United States of True to the Game-Volume I. The termination of
this relationship would, absent establishing a substitute relationship with one or more of the few
other major distributors in the industry, have a material adverse effect on our business.

We may not be successful in expanding and growing our business, or we may not be capable
of successfully managing our growth.

Rapid growth of our business may significantly strain our management, personnel and
other resources. There can be no assurance that we will achieve rapid growth or successfully
manage our growth. The growth of our business would result in an increase in the level of
responsibility for existing management personnel and the need to hire additional qualified
management personnel. Failure to manage growth and expansion would have a material adverse
effect on our business.

We depend on our key personnel, the loss of any of whom would impair our business.

Our business is substantially dependent on our management personnel, including David
Berman, Gary Katz and Camille Barbone, to discover new artistic talent, to develop and maintain
business relationships within the industry and with artists and to develop artists’ music and
recordings, among other things. We are not currently a party to employment agreements with
these individuals although we expect to enter employment agreements with them during 2009,
We do not carry key person life insurance on any of our employees. The loss of the services of
any member of our management team would have a material adverse effect on our business and
our professional reputation in the industry. There is intense competition for such personnel in
the areas of our activities, and we may be unable to adequately replace the services provided by
any member of our management team.

Piracy of our products, particularly over the Internet, could significantly reduce our revenues
Jrom sales.

Infringement of our copyrights, in the form of unauthorized reproduction of our musical
entertainment products, including artists’' recordings, may occur. If we achieve significant
commercial success with one or more of our musical entertainment products or recordings, such
products or recordings could be a target of “pirating,” or copying and sale in violation of our
copyrights in such products or recordings. Although we expect to make online sales of our
products via our website, we anticipate that our products will be pirated and distributed for free
over the Internet. It is impossible to estimate the potential loss in sales that could result from
illegal copying and sales of our products or recordings. We intend to enforce all copyrights
owned by or licensed to us which are material to our business against unlawful infringement.
There can be no assurance, however, that we will be successful in protecting our copyrights.

Our business could be impaired if we become subject to burdensome regulations and/or legal
uncertainties concerning management of music industry artists.

There are currently no specific government regulations regarding the dissemination of
recorded music, with the exception of certain efforts by the Recording Industry Association of
America (RIAA) to restrict unlawful peer-to-peer distribution of digitized music. However, the
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passing of new government regulations, laws or licensing requirements applicable to the
distribution of recorded music products could have a material adverse effect on our business.

We may be unable to enter into agreements with established music artists to participate in our
projects.

Part of our business strategy is to seek top-selling, established artists to contribute to and
participate in our recorded music projects and rely on the superior name recognition of such
artists among consumers to make our products profitable. There can be no assurance that we
will be able to enter into agreements with such artists for any particular project, and our inability
to secure the participation of such artists would have a material adverse effect on our business.

Risks Related to the Offering
The offering price for the securities offered has been arbitrarily determined.

The offering price paid for the shares of Common Stock offered in this offering was
determined by our board of directors and does not necessarily bear any relationship to the
Company's asset value, net worth or other established criteria of value, and should not be
considered indicative of the actual value of our company.

Purchasers of shares in this offering will suffer immediate dilution in the net tangible book
value of shares purchased.

At January 1, 2009, the net tangible book value per share of our Common Stock was a
negative amount - $(0.14). Net tangible book value at such date represents our tangible assets
less our liabilities divided by the number of shares of Common Stock outstanding at that date.
After this offering, there will be an immediate increase in the net tangible book value of shares
held by existing shareholders and immediate substantial dilution in net tangible book value of
shares acquired by purchasers in this offering from the initial offering price of $.25 per share.
See “Dilution.”

Additional financing and issuance of stock may result in dilution of investors’ interests in the
Company.

Our certificate of incorporation authorizes the issuance of up to 500,000,000 shares of
Common Stock. Our board of directors has the authority to issue additional shares of our capital
stock to provide additional financing in the future. The holders of shares of Common Stock have
no preemptive rights, which means that their proportionate ownership interest and voting power
in our company may diminish if we issue additional shares of stock in future rounds of financing.

There can be no assurance that our Common Stock will significantly appreciate in value or
that investors will be able to find purchasers for their shares of our Common Stock purchased
in this offering.

Currently there is no public market for our Common Stock, and only a small number of
investors currently hold shares of our Common Stock. The limited market for our Common
Stock could make the share price more volatile. We cannot guarantee that an active public




market will develop or be sustained. Therefore, investors may not be able to find purchasers for
their shares of our Common Stock purchased in this offering. Should there develop a significant
market for our Common Stock, the market price for those shares may be significantly affected by
such factors as our financial results and introduction of new products and services. While we
intend to apply to FINRA to have our stock publicly traded on the Over-the-Counter Electronic
Bulletin Board at some point in the future, there can be no assurance that such regulatory
approval will ever be received. If our Common Stock becomes publicly traded, there can be no
assurance that it will ever be traded on an established national securities exchange or that our
business strategy will be well received by the investment community.

Dividends on capital stock may not be declared.

We have paid no dividends on our capital stock since our inception and presently intend
to retain earnings, if any, for operation and expansion of our business. Accordingly, we do not
intend to pay dividends in the foreseeable future.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements under the sections in this offering circular captioned “Risk
Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” “Description of Business” and elsewhere in this offering circular constitute
forward-looking statements. Those statements could be affected by known and unknown risks,
uncertainties and other factors that may cause our actual results, levels of activity, performance
or achievements to be materially different from any future results, levels or activity, performance
or achievements expressed or implied by such forward-looking statements. Such factors include,
among other things, those listed under “Risk Factors™ and elsewhere in this offering circular.

In some cases, you can identify forward-looking statements by terminology such as
“may,” “will,” “should,” “could,” “expects,” “plans,” “anticipates,” “believes,” “estimates,”
“predicts,” “potential” or “continue” or the negative of such terms or other comparable
terminology.

Although we believe that the expectations reflected in the forward-looking statements are
reasonable, we cannot guarantee future results, levels of activity, performance or achievements.
Moreover, nether we, nor any other person assumes responsibility for the accuracy and
completeness of such statements.

DILUTION

As of January 1, 2009, the net tangible book value per share of our Common Stock was
approximately $(0.14). After giving effect to the sale of the minimum number of shares of
Common Stock offered hereby at the initial offering price of $.25 per share, and after deducting
estimated offering expenses of $45,000, the pro forma net tangible book value per share of
Common Stock at such date would have been $(.004). This represents an immediate increase in
net tangible book value of $.01 per share to existing sharcholders and an immediate dilution of
$.246 per share to the subscribers to this offering.
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After giving effect to the sale of the maximum number of shares of Common Stock
offered hereby at an initial offering price of $.25 per share, and after deducting estimated
offering expenses of $45,000, the pro forma net tangible book value per share of Common Stock
at such date would have been $.014. This represents an immediate increase in pro forma net
tangible book value of $.028 per share to existing shareholders and an immediate dilution of
$0.236 per share to the subscribers to this offering.

The following tables illustrate this per share dilution, assuming (i) 4,800,000 shares are
sold in the offering at the initial offering price of $.25 per share and (ii) 12,000,000 shares are
sold in the offering at the initial offering price of $.25 per share:

4,000,000 12,000,000
shares sold  shares sold

Offering price per Share..........ccocociveecieeeisee e $.25 $.25
Net tangible book value per share before offering (1)......ccevvenvneeennn. $(.014) $(.014)
Increase per share attributable to the payment by New Investors........ $.01 $.028
Pro forma net tangible book value per share after offering................... $(.004) $.014
Dilution of book value per share to New Investors (2} .....c.ccecvvvveienee. $.246 $.236
(1) Net tangible book value per share represents our tangible assets less our liabilities, divided by the number

of shares of stock outstanding after giving effect to the sale of 4,000,000 and 12,000,000 shares of our
Common Stock at the initial offering price of $.25 per share.

(2) Dilution was determined by subtracting pro forma net tangible book value per share after completion of the
offering from the initial offering price per share of Common Stock.

USE OF PROCEEDS TO ISSUER

The proceeds from the sale of the Common Stock offered hereby will be used to finance
our current projects and for working capital purposes, which include, but are not limited to,
expenses for operations, acquiring rights to music and performances from well known artists,
marketing and advertising, product development and promotion and repayment of indebtedness.
The net proceeds to us from this offering will be approximately $2,955,000, after deducting
estimated aggregate offering costs and expenses of approximately $45,000, if the maximum
number of shares being offered are sold, and $955,000 if the minimum number of shares being
offered are sold. We plan to use $500,000 of the net proceeds to repay indebtedness owed to
Emerald Asset Advisors, LLC, which bears interest at a rate of 10% per annum and which
became due in February 2009.
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DESCRIPTION OF BUSINESS

Corporate History

Stadium Entertainment Holding Corp. was incorporated in the State of Nevada on
February 23, 2005 under the name FRS Group Inc. On January 1, 2009, we entered into a Share
Exchange Agreement with the stockholders of Stadium Entertainment Corp. (“Stadium
Entertainment’) pursuant to which the stockholders of Stadium Entertainment exchanged all of
the outstanding shares of Stadium Entertainment for an aggregate 75,000,000 shares of our
Common Stock. As a result of the Share Exchange, Stadium Entertainment became our wholly
owned subsidiary.

Stadium Entertainment is a development stage company founded in December 2007 to
produce and distribute prerecorded music products of established recording artists to support
philanthropic grass-roots organizations. It commenced doing business in January 2008. Since
the completion of the Share Exchange, the operations of Stadium Entertainment have become
our sole line of business. Unless otherwise indicated or the context otherwise requires, all
references to “we,” “us,” “our company” and similar terms mean Stadium Entertainment Holding
Corp. and Stadium Entertainment Corp. on a consolidated basis after the Share Exchange.
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Business Overview

We are an independent record company that produces, markets and distributes
prerecorded music products of established recording artists to raise funds for worthy charitable
and philanthropic organizations through exclusive licensing agreements and to generate profits
for our company. Each of our recorded music projects will be produced with the collaboration
and contributions of socially-conscious artists with a desire to give back to their communities. In
addition, we plan to organize special musical events featuring performances by well-known and
top-selling artists.

Three of our founders — Camille Barbone, Gary Katz and Jerome Mas — have extensive
experience in the recorded music industry. We will rely on the experience and relationships our
founders and members of our team have in the industry to sign artists to contribute to our
projects and to promote and market our products. We plan to contract and license only well-
known, established artists for our music projects to reduce the risks associated with start-up
record companies that seek to discover and develop new and emerging talent.

Each record project will consist of a compact disc series of three or four volumes. We
intend to release one volume on an annual basis. We expect that each series will culminate with
the release of a “Best Of” record that will include popular tracks from each of the previous
volumes of the series.

We intend to release our records for sale in both compact disc and digital formats,
including ringtones for mobile telephones. We expect to develop new income streams following
the release of a record through licensing, distribution, merchandising and concert promotion.

Our first compilation CD project is “True to the Game,” a three CD project being
developed to raise funds for the Negro Leagues Baseball Museum which will feature new music



by Yung Joc, Talib Kweli and Rayne, Big Boi and Sam Chris, GLC and Kanye West, Brandon
Hines, Ludacris and Jarvis, Tay Dizm and T. Pain, among others. We have entered into an
agreement with EMI Global Music Services (“EMI”) to distribute the “True to the Game™ music.

While the creation and role of pre-recorded music products will initially be our primary
focus, we also plan to engage in:

. the production of live events and concerts;

. the development and production of broadcast packages for television and
the Internet;

. the development of artist careers;
. the distribution of music for other independent record and entertainment
companies.

We are currently in negotiations with the Jimmy V Foundation, a not-for-profit
organization that raises funds for cancer research, for a live music event to be held in connection
with the NCAA Final Four tournament. No assurance can be given that we will be successful in
reaching an agreement with respect to this event. In providing production services for live
events, we plan to act as the promoter of the event by securing the services of the artists and
arranging for on-site security, insurance, corporate sponsors, vendors and advertising. We will
seck the right to record the event with a view toward utilizing the recording as a source of
income.

Corporate Goals and Strategy

Our primary objective is to utilize our access to and relationships with top selling music
and entertainment personalities to raise funds for worthy charities and to generate profits for our
company through these projects. Because of the types of charities that we plan to choose, we
believe that we will be able to contract the services of each participating artist at a fraction of
their normal cost, fees and royalty structure and obtain rights to new music that has not been
previously released by the artists prior to our use. We believe that contracting top selling
recording artists to participate in our projects will enable us to minimize the risks inherent in
start-up entertainment companies. By focusing on high selling, well known talent, we expect to
capitalize on the success of our pre-recorded music and develop new income streams through
licensing, distribution, merchandising and concert promotion while maintaining an ongoing
involvement in select charitable organizations. We believe that the philanthropic component of
our business model differentiates us from our competitors.

Marketing and Promotion

We plan to utilize traditional marketing and promotional techniques and emerging
technologies to fully exploit our musical entertainment products. We have entered into an
agreement with EMI Global Music Services for the release and distribution of our music
products which will permit us to participate in retail advertising, store circulars, print ads, special
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sales and discount programs and cooperative advertising programs. We intend to conduct retail
promotion efforts through EMI’s sales team as a liaison to various retail outlets.

Our Internet website, http://www.stadiumentertainment.net, is an important distribution
channel through which we plan to make our products available to consumers. Sample recorded
tracks and singles from albums can be listened to for no charge, and complete albums and other
music products will be available for purchase via a link to a retailer. Recent trends in the music
industry have included a decline in the traditional purchase of albums in physical, compact-disc
form in favor of the purchase of individual recorded tracks via download over the Internet. In
recognition of this trend, our website will link to retailer websites which provide consumers with
the option of purchasing complete albums in compact-disc form, downloading albums, single
songs and bundles of songs for a charge. Our website also serves as a medium through which we
promote our products and provide consumers with information about our artists, our on-going
projects and development efforts, and our plans for future projects.

We also maintain a webpage on MySpace.com at myspace.com/truetothegamemusic,
where we post materials related to our artists and our current and future projects and which
contains an interactive forum through which we directly communicate with website visitors. We
also upload certain media to our MySpace page, including sample recorded music tracks and
music videos by our artists to generate consumer interest in our products.

Notwithstanding the emerging popularity of the Internet as a medium for promotion of
recorded music and artists, the traditional and most effective means of promotion is by radio air
play. Obtaining radio air play for a new release is an extremely competitive process. The trend
by radio stations to focus more on particular music formats has made it easier for independent
producers to target those stations most likely to air a specific recording. Independent regional
promoters are often hired to gain air play and, in certain markets, they are quite effective in
gaining air play for a release.

Songs that are aired on a major radio station are chosen by the program director, often in
conjunction with a format consultant. Once a recording is aired, the amount of repeat play it
receives depends on listener requests and feedback, as well as actual sales data. Because listener
response and sales depend in large measure on how often a release is aired, building a
commercial hit depends on an ongoing cycle of air play and sales. Nurturing this cycle requires
constant marketing attention and careful coordination with advertising, concert schedules and
other promotional activities. Other promotional tools include print advertising, retail promotions
and concert tours.

We have engaged a team of independent radio promoters that are coordinated by Gravity
Entertainment, a firm headed by Wayman Jones, a veteran radio promotion professional who has
headed radio campaigns for leading artists in the urban music world. We plan to promote music
utilizing a minimum of two radio formats at one time to alert the music consumer to the
existence of a new product online or in stores.

Our radio team plans to select key markets for maximum airplay and solicit participation
in special on air events, contests, giveaways, special promotions and on air interviews by
participating artists. Terrestrial, web and satellite radio opportunities will be solicited for
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optimum airplay and exposure. In addition, we will service college, mixtape syndication, DJ
Pools, commercial mixers, BDS/Media base, R&R music directors and program directors to
complete our promotional efforts.

Music videos have become an important means of promoting artists and records. Once a
single reaches a level of airplay and critical acclaim that assures a long run on charts and
playlists, we plan to produce and release a video to support and expand on airplay and exposure,
and expect that the videos will be played in clubs and venues, on conventional cable and satellite
TV and on the Internet.

We intend to seek television advertising for our products on television channels that we
determine are most likely to reach our target consumer bases. Although we will seek exposure
through advertising on “music-television” channels such as MTV, VH-1 and the like, we do not
anticipate producing music videos for music tracks on our products for television air play.

We have engaged The Gary Group, a marketing firm with over 25 years of experience, to
coordinate our marketing and promotion efforts.

Manufacturing and Distribution

We have entered into an agreement with EMI Global Musical Services for the release and
distribution of our music products, which will allow us to secure window displays at retail
locations, end cap promotions, retail advertising, print ads, product placement and point of
purchase material display. We intend to conduct retail promotion efforts through EMI’s sales
team as a liaison to various retail outlets. Online services such as iTunes, Yahoo! Music and
Amazon Music will be serviced via our arrangement with EMI. EMI will handle the
manufacturing of our music physical products and our inventory will be warehoused at EMI’s
facilities.

Pursuant to our agreement with EMI, we have appointed EMI as our exclusive distnbutor
of musical products in the United States; however, we retain the right to license recordings to
third parties for use in soundtracks and compilation albums and to sell products through our
website and, in certain cases, the websites of the artists. We have agreed to pay EMI a
distribution fee of between 14% and 17% of the net sales of the products distributed, depending
on the format of the product sold.

EMI has agreed to coordinate the manufacturing of our products at the then current price
that it charges third party labels.

We are responsible for all costs and expenses tncurred in connection with advertising,
promoting and marketing our music products. We designate the applicable wholesale price to be
charged by EMI from the price list categories maintained by EMI, subject to EMI’s right to
discount same under certain circumstances.

EMI has agreed to pay us certain recoupable advances, including a $50,000 advance after

we deliver to EMI the manufacturing and production components necessary to manufacture and
distribute our “True to the Game-Volume I” product. An additional $50,000 recoupable advance
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will be paid if certain sales targets are achieved. EMI is entitled to charge us specified amounts
for returns and slow-moving products.

We believe that our distribution arrangement with EMI Music Group will enable us to
offer distribution services for other independent record labels and entertainment companies.

True to the Game Project

We have entered into an exclusive agreement with the Negro Baseball Leagues Museum
to produce and market a series of musical projects with the Negro Baseball Leagues as the
theme. The Negro Baseball Leagues Museum is a not-for-profit organization located in Kansas
"City, Missouri that was founded to preserve the culture and history of the Negro Baseball
Leagues. The Museum’s charities provide certain benefits and services to minority baseball
players. Our projects will take the form of compact discs and digital formats, and under our
agreement with the Negro Leagues Baseball Museum, we are required to pay royalties to the
Museum on net sales of the music products after production costs are recouped. The royalty
percentages differ based upon the type of music sold and generally range from 2% to up to 10%
with respect to sales in the United States if certain sales targets are achieved and from 1% to 6%
with respect to sales outside of the United States. Royalties are subject to downward adjustment
with respect to products sold through direct mail order operations and products sold to
educational institutions or libraries or for promotional or sales incentive purposes. Royalties are
also subject to reduction with respect to products sold on a discount basis.

We have entered into contracts with each of the artists (or their representatives) who will
be featured on the first volume of the “True to the Game” series, which include Tay Dizm, T
Pain, Kanye West and GLC, Talib Kweli, Rayne, Big Boi and Sam Chris, Brandon Hines and
Ludacris and Jarvis. A single from “True to the Game — Volume I” featuring GLC and Kanye
West has been released to radio stations. The full length CD is scheduled to be released on
March 10, 2009. Our agreements with the artists generally require us to pay royalties on sales of
the musical product. Generally, an advance against future royalties is due upon the execution of
the agreement and an additional advance is due if certain sale targets are met. The aggregate
amount of royalties payable to artists participating in the “True to the Game-Volume I” project
will be approximately 8%. Our ownership interest in the musical compositions that will be
featured in the “True to the Game™ project ranges from no ownership to 50% ownership.

To generate consumer interest in the project, we plan to launch an extensive multi-media
campaign to capitalize on the name recognition of the artists who will contribute to the project
and on the profile of the Negro Baseball Leagues Museum as a worthy philanthropic
organization. We plan to seek advertising spots on cable television networks such as VH-1,
ESPN, BET, MTV, MSNBC, E!, Oxygen and the NFL Network. We will rely on the experience
and expertise of a team of radio promotional professionals to seek radio airplay of musical tracks
from the project on both traditional and satellite radio stations to generate consumer interest. We
plan to engage a press and publicity firm to make arrangements for print advertisements for the
project.

We will also pursue non-traditional marketing techniques, primarily via the Internet for
the “True to the Game™ project. We will cater to online music services websites, such as iTunes

13



and Rhapsody, music discovery websites, such as Goombah, Qloud, SoundFlavor and
MusicIPExpert, music experience augmentation websites, such as Snapp Radio and MusicMobs,
and music metadata websites, such as MusicBrainz, Gracenote and All Music Guide. We will
also service music discovery drivers, a new form of file-sharing and which include iMix (a
division of iTunes), Pandora and LastFM, to increase online sales of individual tracks on
downloadable playlists.

We have begun song selection for “True to the Game — Volume II” and have an
agreement in principal to include a track featuring Tupac in the project.

Government Regulation

We are not subject to any specific government regulations that affect the dissemination
and/or distribution of our products. However, the Recording Industry Association of America
(RIAA) has undertaken efforts to curb illicit peer-to-peer dissemination of recorded music in
digital format, which efforts may result in requirements that certain restrictions and safeguards
be encoded within digital music tracks to prevent such unlawful dissemination or copying.

Copyrights and Intellectual Property

Our prerecorded music business, like that of other companies involved in prerecorded
music, will primarily rest on ownership or control and exploitation of musical works and sound
recordings. Our music products are and will be protected under applicable domestic and
international copyright laws.

Although circumstances vary from case to case, rights and royalties relating to a
particular recording typically operate as follows. When a recording is made, copyright in that
recording generally vests either in the recording artists and/or their production companies (and is
licensed to the recording company) or in the record company itself, depending on the terms of
the agreement between them. Similarly, when a musical composition is written, copyright in the
composition vests either in the writer (and is licensed to a third-party music publishing company)
or in a third-party music publishing company or in a publishing company owned and controlled
by the artist. A public performance of a record will result in money being paid to the writer and
publisher. The rights to reproduce songs on sound carriers (i.e., compact discs) are obtained by
record companies or publishers from the writer or the publishing company entitled to license
such compositions. The manufacture and sale of a sound carrier results in mechanical royalties
being payable by the record company to the publisher of the composition, who then remits a
portion of such royalties to the writer or writers of the composition at previously agreed or
statutory rate for the use of the composition and by the record company to the recording artists
for the manufacture and distribution of the recording. We operate in an industry in which
revenues are adversely affected by the unauthorized reproduction of recordings for commercial
sale, commonly referred to as "piracy,” and by unauthorized and illegal downloading/copying
from the Internet for personal use.

Potential publishing revenues may be derived from our ownership interest in musical

compositions, written in whole or in part by our recording artists who enter into agreements with
us. Our ownership in artist works will vary on a case by case basis, and we anticipate that in
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some cases we will obtain 100% ownership, in other cases we will have partial ownership and in
some cases we will have no ownership interest. We obtain rights to musical compositions in
various ways, including licensing existing masters that have not been previously released to the
public, by in-house recording and production of musical compositions for specific projects or by
contracting third party producers, musicians and engineers to produce musical tracks specifically
for our project.

Performance rights in compositions that we own are enforced under agreements we and
the writer have with performing rights organizations (such as the American Society of
Composers, Authors, and Publishers ("ASCAP"), Broadcast Music, Inc.("BMI"), and SESAC,
Inc.), which license the public performance of a composition to commercial users of music such
as radio and television broadcasters, restaurants, retailers, etc., and disburse collected fees based
upon the frequency and type of public performances they identify. Generally, revenues from
publishing are generated in the form of: (1) mechanical royalties, paid by the record company to
the publisher for the mechanical duplication of a particular copyrighted composition (as distinct
from the copying of the artist's performance of that composition); (2) performance royalties,
collected and paid by performing rights entities such as ASCAP and BMI for the actual public
performance of the composition as represented by radio airplay, Musak, or as a theme or jingle
broadcast in synchronization with a visual image via television; (3) sub-publishing revenues
derived from copyright earnings outside of the United States and Canada from our collection
agents located outside of the United States and Canada; and (4) licensing fees derived from
printed sheet music, uses in synchronization with images as in video or film scores, computer
games and other software applications, and any other use involving the composition.

We will rely on exclusive licensing agreements with the charities with which we team to
provide protection for the products and products that are produced.

Markets and Competition

The music industry is a multi-billion dollar industry which, according to industry sources,
grossed $10.3 billion in 2007 with expected growth to $12.2 billion by 2011 in the United States
alone. Global growth is expected to grow at a rate of 5.4% annually to 2011, led my the Asia-
Pacific sector. The growth of this sector has been inhibited by the inability of many companies
to streamline and modernize their approach to the end user. Mobile music services are at the
center of industry growth. Therefore, we have made it a priority in our projects to position
ourselves to acquire these rights. Moreover, we will continue to differentiate ourselves from our
competition and attempt to claim a respectable share of the marketplace through use of the
Internet, viral marketing techniques, non-traditional retail outlets, cross industry marketing, cable
television, short film marketing and other innovative forms of access.

We seek to utilize the talents of well-established artists rather than establishing new and
unknown artists or actively developing artists’ careers, although in some instances a new or
emerging artist will be coupled with an established artist. As a result, we are not in direct
competition with other start-up record labels that seek to discover and contract with new and
emerging talent. Rather, our primary competitors are more established record companies such as
Sony, Universal and Warner. However, if our business model proves to be successful, we expect
other companies to emulate our model. Therefore, to the extent possible, we attempt to secure
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contracts with our charitable and philanthropic partners on an exclusive basis to ensure control of
market share and the participation of high profile artists.

Employees

As of February 27, 2009, we had five (5) full-time employees and no part-time
employees. We also utilize the services of independent, third party consultants as our needs
require. :

Revenue Streams

The two primary revenue streams we intend to target are (1) sales of music products via
third party distributors, both at retail stores and over the Internet, and (2) direct sales of music in
digital format via download from our website or online purchase of our products.

It is customary in the industry for a third party distributor to receive a portion of the
proceeds from sales effected by the distributor. However, we believe it is important to avail
ourselves of this method of sale and distribution as it enables us to reach a broader consumer
base and to generate greater public exposure for our products and our artists.

DESCRIPTION OF PROPERTY

Our principal offices are located at 888 Seventh Avenue, 35™ Floor, New York, NY
10010, which consist of approximately 800 square feet of a commercial office facility. We
occupy these offices under an arrangement with our independent accounting firm which does not
currently charge us for our occupancy. All of our printing, manufacturing, distribution and
warehousing is performed by independent contractors.

MANAGEMENT’S DISCUSSION AND ANALYSIS AND PLAN OF OPERATION
Forward-Looking Information

You should read the following plan of operation together with our financial statements
and related notes appearing elsewhere in this offering circular. This plan of operation contains
forward-looking statements that involve risks, uncertainties and assumptions. The actual results
may differ materially from those anticipated in these forward-looking statements as a result of
certain factors, including, but not limited to, those presented under “Risk Factors” or elsewhere
in this Offering Statement.

Overview

We were incorporated on February 23, 2005 to design and create prototypes for a wide
range of outdoor gear. We did not generate any revenues from these activities.

On January 1, 2009, we acquired all of the outstanding shares of Stadium Entertainment
Corp. pursuant to the Share Exchange in which we issued an aggregate 75,000,000 shares of
Common Stock in exchange for all of the outstanding shares of common stock of Stadium
Entertainment Corp. Stadium Entertainment Corp. is a development stage company and has not
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achieved any revenues to date. Stadium Entertainment was founded in December 2007 to
provide, market and distribute prerecorded music products of established recording artists to
raise funds for worthy charitable philanthropic organizations and generate profits from its
business.

Results of Operations for the Year Ended December 31, 2008

Stadium Entertainment achieved no revenues during the year ended December 31, 2008.
Total operating expenses during 2008 were $969,603, including production expenses of
$373,937 (of which $335,484 are recoupable) and general and administrative expenses of
$969,603. General and administrative expenses consisted primarily of salaries ($385,000),
advertising and promotion costs ($237,140), professional fees ($124,172), travel expenses
($69,846), public relations costs ($55,021), payroll taxes ($34,303) and insurance ($23,363).
Stadium Entertainment incurred a net loss of $1,407,981 for the year ended December 31, 2008.

Plan of Operation

At December 31, 2008, we had $21,964 of cash. Stadium Entertainment has funded its
operations to date through equity contributions from its founders and a loan from a related party
in the aggregate principal amount of approximately $1,365,000, which is past due. We plan to
finance our capital needs primarily from the sale of debt and/or equity securities, including the
proceeds of this offering. We expect that we will receive revenues from our first pre-recorded
music product in April 2009; however, no assurance can be given that the receipt of revenues
will not be deferred until a later time. We expect that the proceeds of this offering, together with
revenues generated from our business activities will be sufficient to support our operations for 12
months if the minimum offering amount is raised and 24 months if the maximum offering
amount is raised. No assurance can be given that we will be able to raise the capital required to
develop and support our business.

DIRECTORS, EXECUTIVE OFFICERS AND SIGNIFICANT EMPLOYEES

The following list names each person who serves as a director, executive officer or
significant employee of the Company and the period during which each has served in the
respective position with the Company, as well as each person who has been nominated or chosen
to become a director or executive officer.

Name Age Position

David Berman Chief Executive Officer, Director

Gary Katz 67 President, Director

Camille Barbone 57 Chief Operating Officer, Chief Financial Officer and
Director
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David Berman was appointed Chief Executive Officer of Stadium Entertainment in
January 2009, Since October 2001 to the present, Mr. Berman has provided consulting services
to participants in the music industry and served as an expert witness on music industry matters.
From February 1998 until April 2001, he served as President of Buena Vista Music Group, the
pre-recorded music and music publishing arm of The Walt Disney Company. From April 1991
until Aprit 2001, Mr. Berman served as Senior Executive and General Counsel of Geffen
Records. Prior thereto, he served as President of Capitol Industries, a division of EMI Music
Group, which he joined in 1989. From 1976 until 1987 he served in various capacities for
Warner Brother Records, and was engaged in the private practice of law from 1969 until 1976
and from 1989 until 1991. He graduated from Harvard Law School in 1969.

Gary Katz, a founder of Stadium Entertainment, is an acclaimed producer with more
than 30 years experience in the music industry. From November 2006 until joining Stadium
Entertainment, Mr. Katz was an independent consultant and record producer for a select roster of
clients in the music industry. From December 2004, he served as President of Winedark
Records. From January 1, 2001 until December 2004, Mr. Katz served as Vice President of
Artist & Repertoire for Aezra Records. Mr. Katz was instrumental for the signing of artists such
as Jimmy Buffet, Chaka Khan (Rufus), Jim Croce, Prince and Dire Straits, and has provided
consulting services to several major record companies.

Camille Barbone, a founder of Stadium Entertainment, has more than 30 years
experience in the entertainment industry. Prior to founding Stadium Entertainment, Ms. Barbone
operated Barbone Consult Group which provided promotional, development, production, sales
and marketing services to various clients including record companies, music distribution
companies, artists and artist development teams. From December 2004 to November 2006 she
served as Vice President; General Manager of Winedark Records — Fontana Universal
Distribution, where her responsibilities included supervision of all operational, administrative,
budgetary and departmental activities. Ms. Barbone served in a similar capacity with Aezra-EMI
Records from April 2003 until December 2004. She served as Vice President-Artist Relations
for Aezra-EMI Records from March 2001 until April 2003. Earlier in her career she held key
positions at major record labels such as Production Director for Columbia/Epic, Director of New
Release Production for Phonogram/Mercury and Director of Artist and Repertoire for Buddah
Entertainment. In 1977 she formed August Artists Ltd. where she provided an innovative
alternative for the new music scene in New York City. During this period Ms. Barbone was
responsible for discovering, developing and managing signed Madonna. Ms. Barbone has also
worked on artist development and promotion at major record labels, such as Arista, MCA,
Universal, Warner Brothers, Disney Music Publishing, SESAC, Warner Chappell Music,
Atlantic and TVT Records. She has owned and operated two key recording studios — Gotham
Sound Studios in New York City, and Long View Farm Studios, a residential recording facility
located on a 120-acre farm in rural Massachusetts. Her recording studio clients have included
The Indigo Girls, Geezer Butler, The Rolling Stones, Aerosmith, Michael Bolton, and Living
Colour. Ms. Barbone has created and produced major musical concerts and series such as the
American Express Songmasters Inside-Out series featuring gold- and platinum-selling artists, the
Gospel segment of Woodstock '94, two concerts at the 2002 Olympics in Salt Lake City for the
Coca Cola Company and three performances at the 2003 Gravity Games. Ms. Barbone served
on the staff and taught at the City University of New York for five years and was responsible for
creating and launching its Entertainment Marketing Department and Internship program. She
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has served as a music supervisor for key motion pictures and has placed songs and music in films
by Steven Spielberg, Wes Craven, Disney, Miramax Films, and Cinepix.

REMUNERATION OF DIRECTORS AND OFFICERS

The following table sets forth the aggregate annual remuneration of each of the three
highest paid persons who are officers or directors during the year ended December 31, 2008
fiscal year, and of all of the officers and directors as a group.

Name Capacities in Which Remuneration  Aggregate
was Received Remuneration
Gary Katz President $100,000
Camille Barbone Chief Operating Officer $100,000
Jerome Mas Executive Vice President $90,000
All Officers and Directors as a $290,000

Group (3 Persons)

SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN SECURITYHOLDERS

The following table sets forth information as of February 24, 2009, with respect to the
beneficial ownership (as defined in Rule 13d-3 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”)) of the Company’s Common Stock, which is the only class of the
Company’s capital stock with shares issued and outstanding, by (i) each of the three highest paid
persons who are officers and directors of the Company, (ii) each person or group of persons
known by the Company to be the beneficial owner of more than ten percent (10%) of the
Company’s outstanding Common Stock, and (iii) all directors and executive officers of the
Company as a group:

Name and Address of Owner Number of Shares Percent of Class

Stadium Entertainment Group, LLC 37,500,000 37.5%
888 Seventh Avenue, 35™ Floor
New York, NY 10010

David Berman - ——-
888 Seventh Avenue, 35" Floor
New York, NY 10010

Gary Katz 12,500,000 (1) 12.5%

888 Seventh Avenue, 35™ Floor
New York, NY 10010
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Camille Barbone 12,500,000 (1) 12.5%
888 Seventh Avenue, 35" Floor
New York, NY 10010

Jerome Mas ) 12,500,000 (1) 12.5%
888 Seventh Avenue, 35" Floor
New York, NY 10010

Sandstone Investment Partners, LLC 50,833,333 (2) 50.8%
425 Broad Hollow Road, Suite 115
Melville, NY 11747

Emerald Asset Advisors, LL.C 50,833,333 (2) 50.8%
425 Broad Hollow Road, Suite 115
Melville, NY 11747

Michael Xirinachs 50,833,333 (2) 50.8%
425 Broad Hollow Road, Suite 115
Melville, NY 11747

All Officers and Directors as a Group (5 Persons) (1) 88,333,333 88.3%
)

(1)  Represents 12,500,000 of the shares owned by Stadium Entertainment Group, LLC, a
beneficial owner of 37.5% of our outstanding Common Stock. Each of these
shareholders has a one-third (1/3) ownership interest in Stadium Entertainment Group,
LLC and a one-third (1/3) pecuniary interest in the shares owned by it.

(2) Includes shares owned by each of Sandstone Investment Partners, LLC (37,500,000
shares), Emerald Asset Advisors, LLC (5,000,000 shares) and Michael Xirinachs
(8,333,333 shares). Michael Xirinachs is the managing member of each of Sandstone
Investment Partners, LLC and Emerald Asset Advisors, LLC.

INTEREST OF MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS

Effective January 1, 2009, we completed the Share Exchange and acquired all of the
outstanding Common Stock of Stadium Entertainment. At the time of the Share Exchange,
Michael Xirinachs was our sole officer and director, and the beneficial owner of 53.3% of our
outstanding Common Stock. Mr. Xirinachs owns a 100% membership interest in Sandstone
Investment Partners, LLC which owned 50% of the outstanding Common Stock of Stadium
Entertainment immediately before the completion of the Share Exchange.

During 2008, Sandstone, LL.C loaned an aggregate of $1,364,800 to us under a loan
agreement which provides for interest on the unpaid balance at a rate of ten percent (10%) per
annum. The loan became due on February 14, 2009. Michael Xirinachs is the managing
member of each of Sandstone, LLC and Emerald Asset Advisors, LLC which is the beneficial
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owner of approximately 50.8% of the outstanding Common Stock. The loan, which becomes
due in full in February 2009, is secured by all of our right, title and interest in our compilation
audio album commemorating the Negro Baseball League Museum and any sequels thereto,
including our rights in the master recordings included in the album, our agreement with the
Negro Baseball League Museum and all contracts, products and proceeds of any of the
foregoing.

PLAN OF DISTRIBUTION
No Underwriting

The offering is not underwritten. We have not employed outside brokers or sales agents
for this offering. The shares will be marketed only by the directors and officers of the Stadium
Entertainment, who will not receive any commissions or other compensation for these sales.
Because this offerings is not underwritten, we may not sell as many shares as we possibly could
have sold if we had used an underwriter.

Purchase of Common Stock

We will offer shares of Common Stock having a minimum aggregate offering price of
$1,000,000 and a maximum aggregate offering price of $3,000,000 for sale to the public
beginning on or about [ ], 2009. In our sole discretion, we may accept or reject
all or part of any subscription received from subscribers who wish to purchase shares in the
offering.

The initial offering price is $.25 per share. If after the commencement of this offering a
trading market develops in our shares, shares will be offered at prevailing market prices, but not
less than $.25 per share.

Any person, including shareholders, who wishes to purchase shares of Common
Stock during the offering to the public must complete and sign the Subscription Agreement
delivered with this Offering Statement and deliver it, together with the subscription price
to Stadium Entertainment Holding Corp. at the address specified in the Subscription
Agreement. Any offers to subscribe for shares of Common Stock during the offering to the
public are not binding until we accept them, and we reserve the right to accept or reject all or part
of any subscription offer in our sole discretion. To determine which subscriptions to accept in
whole or in part, we may take into consideration the order in which the subscriptions are
received, among other things. Any subscriber whose subscription is rejected shall have his, her
or its funds returned without interest. All offers to subscribe must be made for shares of
Common Stock having a minimum aggregate purchase price of $25,000, unless we, in our sole
discretion, accept fewer shares, which we may do with regard to a limited number of
subscriptions. The purchase price must be paid in United States currency by check, draft or
money order drawn to the order of “Stadium Entertainment Holding Corp. — Stock Offering.”

Time Frame of Subscription

Subscriptions from the public, including shareholders, will be accepted until 5:30 p.m.
New York City time on [ ]s 2010, unless extended as determined by our board
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of directors in its sole discretion. We may, in our sole discretion, elect to extend either the
deadline for the offering for up to an additional ninety (90) days. However, there can be no
assurance as to the exact length of an extension, if any is granted. Subscribers purchasing shares
of Common Stock will be issued stock certificates as soon as practicable after acceptance of their
subscriptions. If shares having a minimum aggregate purchase price of $1,000,000 have not
been subscribed for on or before , 2009, we will return to subscribers the
subscription amounts, without interest.

Assignability

No subscriber's privileges or rights under a Subscription Agreement are assignable
without our written consent, which may be withheld in our discretion. Subscription rights should
not be confused with a shareholder's right to transfer shares of the Company’s Common Stock
after the shares have been issued.

Reservations

In addition to the minimum share purchase limits, we may reject any subscription at any
time for any reason made pursuant to the offering, in our sole discretion.

Shares having a minimum aggregate purchase price of $1,000,000 must be sold in order
to complete the offering.

All subscription proceeds will be immediately available to the Company upon our
acceptance of the subscription. If, for any reason, funds are returned to any subscriber, the
amount returned will be without interest. We reserve the right to terminate the offering for any
reason at any time.

SECURITIES BEING OFFERED
General

We are offering shares of our Common Stock, $.001 par value per share. Our authorized
capital stock consists of 500,000,000 shares of Common Stock, par value $.001 per share, of
which 100,000,000 shares are currently issued and outstanding. Following this offering, if all
shares offered hereby are sold at the initial offering price of $.25 per share, 112,000,000 shares
of Common Stock will be issued and outstanding. Our Common Stock has the following rights:

Dividend Rights

The holders of the Common Stock are entitled to dividends when, as and if declared by
our board of directors, subject to the restrictions imposed by applicable law.

Voting Rights
Under the Nevada Revised Statutes and our Amended and Restated Certificate of

Incorporation, each share of Common Stock is entitled to one vote per share. Holders of
Common Stock do not have cumulative voting rights.
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Liquidation Rights

In the event of liquidation, dissolution or winding up of the Company, holders of
Common Stock are entitled to receive, on a pro rata basis, any assets distributable to
shareholders, after the payment of debts and liabilities and after the distribution to holders of any
outstanding shares hereafter issued which have priority rights upon liquidation.

Preemptive Rights
Holders of our Common Stock do not have preemptive rights to acquire our securities.
Liability to Further Calls or to Assessment by the Company

Holders of Common Stock are not subject to further calls or assessments.
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PART FS - FINANCIAL STATEMENTS

Stadium Entertainment Holding Corp.
(formerly known as FRS Group, Ine.)

Balance Sheet as of December 31, 2008
Statement of Operations for the years ended December 31, 2008 and 2007
Statement of Cash Flows for the years ended December 31, 2008 and 2007

Statement of Changes in Stockholders’ Equity for the years ended December
31, 2008 and 2007

Stadium Entertainment Corporation
Balance Sheet as of December 31, 2008
Statement of Operations for the year ended December 31, 2008
Statement of Cash Flows for the year ended December 31, 2008

Statement of Changes in Stockholders’ Equity for the year ended December
31,2008

Pro Forma Financial Statements
Pro Forma Combined Balance Sheet as of December 31, 2008

Pro Forma Combined Statement of Operations for the years ended December
31, 2008 and 2007
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STADIUM ENTERTAINMENT CORPORATION

BALANCE SHEET
December 31, 2008
Assets
Current
Cash 3 21,964
Prepaid expenses 2,070
Total current assets 24,034
Total assets s 24,034
Liabilities
Current
Accrued expenses $ 2,574
Accrued interest 64,441
Total current liabilities 67,015
Loan payable 1,364,800
Total liabilities 1,431,815
Stockholders' equity
Common stock 200
Accumulated deficit (1,407,981)
Total stockholder's equity (1,407,781)
Total liabilities and stockholders' equity M) 24,034
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STADIUM ENTERTAINMENT CORPORATION
STATEMENT OF OPERATIONS
For the Year Ended December 31, 2008

Revenue $ .

Total revenue -

Expenses
Production expenses
Non-recoupable costs 38,453
Recoupable costs 335,484
Total production expenses 373,937
Gross profit (373,937)
Operating expenses
General and administrative expenses 969,603
Total operating expenses 969,603
Operating loss {1,343,540)
Other expense
Interest expense 64,441
Total other expense 64,441
Net loss $ (1,407,981)



STADIUM ENTERTAINMENT CORPORATION
STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2008

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to
net cash used in operating activities:
Increase in:

Prepaid expenses
Increase in:

Accrued expenses

Accrued interest

Net cash used in operating activities

Cash flows from financing activities:

Issuance of common stock
Proceeds from loan payable

Net cash provided by financing activities
Net increase in cash
Cash, January 1, 2008

Cash, December 31, 2003

F-3

Y

(1,407,981)

(2,070)

2,574
64,441

(1,343,036)

200
1,364,800

1,365,000

21,964

21,964




Balance, January 1, 2008

Issuance of 200 shares
of common stock

Net loss

Balance, December 31, 2008

STADIUM ENTERTAINMENT CORPORATION
STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY
For the Year Ended December 31, 2008

Additional Total
Common Pard-In Accumulated Stockholders'
Stock Capital Deficit Equity
200 200
(1,407,981) {1,407,981)
S 200 $ - $  (1,407,981) £ (1,407,781
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STADIUM ENTERTAINMENT HOLDING CORPORATION
(Formely known as FRS Group Inc.)

BALANCE SHEET
December 31, 2008

Assets
Current
Cash

Total current assets

Total assets

Liabilities
Current
Account payable

Total current liabilities

Stockholders' deficit
Common stock, $.001 par value
500,000,000 common shares
authorized, 55,000,000 shares issued
Additional paid-in capital
Accumulated deficit

Total stockholder's deficit

Total liabilities and stockholders’ equity

F=5

$ -
S -
S 3,207
3,207
55,000
(50,000)
!8,207)
!3,20’7)
S -

2



STADIUM ENTERTAINMENT HOLDING CORPORATION
{Formely known as FRS Group Inc.)

STATEMENT OF OPERATIONS
For the Years Ended December 31, 2008 and 2007

2008 2007
Revenue $ - 3 -
Total revenue - -
Expenses
Accounting and professional fees 200 200
Total expenses 200 200
Operating loss (200) (200)
Provision for income taxes - -
Net loss $ (ﬂ $ (200)
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STADIUM ENTERTAINMENT HOLDING CORPORATION

(Formely known as FRS Group Inc.)
STATEMENT OF CASH FLOWS
For the Years Ended December 31, 2008 and 2007

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to
net cash used in operating activities:
Increase in:
Accounts payable

Net cash used in operating activitics

Net increase in cash
Cash, Japuary 1

Cash, December 31

[

(200)

200

3

b
(=
(=]
~d

(200)

200




Balance, January 1, 2007
Net loss

Additional paid-in capital
Balance, December 31, 2007
Nect loss

Additicnal paid-in capital

Balance, December 31, 2008

STADIUM ENTERTAINMENT HOLDING CORPORATION
(Formely known as FRS Group Inc.)

STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY

For the Years Ended December 31, 2008 and 2007

39

Additional Total
Common Paid-In Accumulated Stockholders'
Stock Capital Deficit Deficit

55,000 (50,000) (7.807) (2,807

(200) (200)

55,000 (50,000) (8,007) {3.007)

{200) {200)

$ 55,000 S (50,000) $ (8,207) $ {3,207)




STADIUM ENTERTAINMENT CORPORATION
PRO FORMA COMBINED BALANCE SHEET

December 31, 2008
SE Corp. SEH Corp. Consolidated
2008 2008 2008
Assets
Current
Cash $ 21,964 $ - ) 21,964
Prepaid expenses 2,070 - 2,070
Total current assets 24,034 - 24,034
Total assets 5 24,034 $ - b3 24,034
Llabflities
Current
Account payable & accrued expenses 2574 3200 5,781
| Accrued interest 64,441 - 64,441
|
Total current liabilities 67,015 3,207 70,222
| Loan payable 1,364,800 - 1,364,800
Total liabilities 1,431,815 3,207 1,435,022
Stockholders’ equity
Common stock 200 55,000 55,200
Additional paid-in capital - (50,000} (50,000)
Accumulated deficit (1,407 ,981) {8,207y {1,416,188)
Total stockholders' equity {1.407.781) (3,201 (1,410,938)
Total Jiabilities and stockholders’ equity $ 24,034 ) - $ 24,034
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STADIUM ENTERTAINMENT CORPORATION
PRO FORMA COMBINED STATEMENT OF OPERATIONS
For the Years Ended December 31, 2008 and 2007

SE Corp. SEH Corp. Consolidated Consolidated
2008 2008 2008 2007
Revenue $ - S - g - ) -
Total revenue - - - -
Expenses
Production expenscs
Non-recounable costs 318453 - 38453
Recoupable casts 335,484 - 135,484
Total production expenscs 373,937 - 373,937 -
Grass profit (373,937 - (373,937) -
Opcrating expenses
General and administrative expenses 969,603 200 969,803 200
Total aperating expenses 969,603 200 969,803 200
Operating Joss (1,343 .540) (200) (1,343,740) (200)
Other expense - - . -
Intercst expense 64,441 - 64,441 -
Total ather expense 64,441 - 64,441 -
Net loss $ (1,407981) § (200 § (1.408,18)) § (200)
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PART IIL - EXHIBITS

Exhibit No.

2.1

22
4.1

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

6.11

6.12

Exhibit Index

Description

Amended and Restated Certificate of Incorporation of Stadium
Entertainment Holding Corp.

By-laws of Stadium Entertainment Holding Corp.
Form of Subscription Agreement

Distribution Agreement dated as of January 20, 2009 EMI Global
Music Services and Stadium Entertainment Corp.

License Agreement dated as of March 25, 2008 between Stadium
Entertainment Corp. and The Dungeon Studios, Inc.*

License Agreement dated as of May 12, 2008 between Stadium
Entertainment Corp. and Hustlenomics, LL.C*

License Agreement dated as of July 23, 2008 between Stadium
Entertainment Corp. and Nappy Boy Digital, LLC*

License Agreement dated as of June 30, 2008 between Stadium
Entertainment Corp. and Street Show Records*

License Agreement dated as of August 18, 2008 between Stadium
Entertainment Corp. and Mental Instruments Music Corp.*

License Agreement dated as of February 15, 2008, 2008 between
Stadium Entertainment Corp. and KDI, Inc.*

License Agreement dated as of July &, 2008 between Stadium
Entertainment Corp. and Nappy Boy Digital LLC*

License Agreement dated as of August 19, 2008 between Stadium
Entertainment Corp. and Face the Music, LLC*

License Agreement dated as of August 13, 2008, 2008 between
Stadium Entertainment Corp. and Michael Pierre*

License Agreement dated as of January 9, 2009 between Stadium
Entertainment Corp. and Doggy Style Records, Inc.*

License Agreement dated as of April 22, 2008 between Stadium
Entertainment Corp. and Get it Man Entertainment, LLC*
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6.13

6.14

11

43

Loan and Security Agreement dated as of February 14, 2008
between Sandstone, LLC and Stadium Entertainment Corp.

Agreement dated as of September 1, 2006 between Negro Leagues
Baseball Museum and Stadium Records

Share Exchange Agreement dated as of January 1, 2009 among
Stadium Entertainment Corp., Sandstone Investment Partners, LLC,
Stadium Entertainment Group, LLC, Camille Barbone, Gary Katz,
Jerome Mas and Stadium Entertainment Holding Corp.

Opinion of Giordano, Halleran & Ciesla, P.C. (to be filed by
amendment)

*Information has been omitted from this exhibit and is subject to a request for confidential

treatment.
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SIGNATURES

The Issuer has duly caused this Offering Statement to be signed on its behalf by the
undersigned; thereunto duly authorized, in the City of New York, State of New York, on

February2§, 2009
Stf%ﬂ ent Holding Corp.
Byj { "/ /d‘/r

Name:LBﬁvﬁi erman
Title: Chief Executive Officer

POWER OF ATTORNEY

The undersigned Directors and officers of Stadium Entertainment Holding Corp. hereby
constitute and appoint Gary Katz and Camille Barbone and each of them with full power to
act and with full power of substitution and re-substitution, our true and lawful attorneys-in-fact
with full power to execute in our name and behalf in the capacities indicated below any and all
amendments (including post-effective amendments and amendments thereto) to this Offering
Statement under the Securities Act of 1933 and to file the same, with all exhibits thereto and
other documents in connection therewith, with the Securities and Exchange Commission and
hereby ratify and confirm each and every act and thing that such attorneys-in-fact, or any them,
or their substitutes, shall lawfully do or cause to be done by virtue thereof.

This Offering Statement has been signed by the following persons in the capacities and
on the dates indicated.

Title Date
» Chief Executive Officer and Director February?¢ 2009
D&%nﬁaﬂ
President and Director FebruanZg 2009
Gary Katz
Chief Operating Officer, Chief Financial ~ February?g 2009
Camille Barbone Officer and Directlor

C\Documents and Settings\David\Local Settings\Temporary Internet Files\Content. [ES\K4P9YORC\ghcdocs-677713-v1-Form
%201-A%20Signature%20Page(1].DOC
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SIGNATURES

The Issuer has duly caused this Offering Statement to be signed on its behalf by the
undersigned; thereunto duly authorized, in the City of New York, State of New York, on

February*?, 2009

Stadium Entertainment Holding Corp.

By: [

Name: David Berman
Title: Chief Executive Officer

POWER OF ATTORNEY

The undersigned Directors and officers of Stadium Entertainment Holding Corp. hereby
constitute and appoint Gary Katz and Camille Barbone and each of them with full power to
act and with full power of substitution and re-substitution, our true and lawful attorneys-in-fact
with full power to execute in our name and behalf in the capacities indicated below any and all
amendments (including post-effective amendments and amendments thereto) to this Offering
Statement under the Securities Act of 1933 and to file the same, with all exhibits thereto and
other documents in connection therewith, with the Securities and Exchange Commission and
hereby ratify and confirm each and every act and thing that such attorneys-in-fact, or any them,

or their substitutes, shail lawfully do or cause to be done by virtue thereof.

This Offering Statement has been signed by the following persons in the capacities and

on the dates indicated.
Name Title

Chief Executive Officer and Director

David Berman

1 President and Director

Chief Operating Officer, Chief Financial
fficer and Director

mODMAWPCDOCS\GHCDOCS\G 77713 1

Date

Februan?d, 2009
February?8, 2009

February?¥, 2009



SIGNATURES

qu

The Issuer has duly caused this Offering Statement to be signed on its behalf by the
undersigned; thereunto duly authorized, in the City of New York, State of New York, on

February2£ 2009

Stadium Entertainment Holding Corp.

By: /
Name: David Berman
Title: Chief Executive Officer

POWER OF ATTORNEY

The undersigned Directors and officers of Stadium Entertainment Holding Corp. hereby
constitute and appoint Gary Katz and Camille Barbone and each of them with full power to
act and with full power of substitution and re-substitution, our true and lawful attorneys-in-fact
with full power to execute in our name and behalf in the capacities indicated below any and ali
amendments (including post-effective amendments and amendments thereto) to this Offering
Statement under the Securities Act of 1933 and to file the same, with all exhibits thereto and
other documents in connection therewith, with the Securities and Exchange Commission and.
hereby ratify and confirm each and every act and thing that such attommeys-in-fact, or any them,
or their substitutes, shail lawfully do or cause to be done by virtue thereof.

This Offering Statement has been signed by the following persons in the capacities and

on the dates indicated.

Name

Title

Chief Executive Officer and Director

David ?élliman
/
/m

President and Director

/G'élry Katz / g ~

Chief Operating Officer, Chief Financial

Camille Barbone

::ODMA\PCDOCS\GHCDOCS\67771341

Officer and Director

Date

February2?, 2009
February¥, 2009
February?8, 2009
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Description

Amended and Restated Certificate of Incorporation of Stadium
Entertainment Holding Corp.

By-laws of Stadium Entertainment Holding Corp.
Form of Subscription Agreement

Distribution Agreement dated as of January 20, 2009 between EMI
Global Music Services and Stadium Entertainment Corp.

License Agreement dated as of March 25, 2008 between Stadium
Entertainment Corp. and The Dungeon Studios, Inc.*

License Agreement dated as of May 12, 2008 between Stadium
Entertainment Corp. and Hustlenomics, LLC*

License Agreement dated as of July 23, 2008 between Stadium
Entertainment Corp. and Nappy Boy Digital, LLC*

License Agreement dated as of June 30, 2008 between Stadium
Entertainment Corp. and Street Show Records*

License Agreement dated as of August 18, 2008 between Stadium
Entertainment Corp. and Mental Instruments Music Corp.*

License Agreement dated as of February 15, 2008, 2008 between
Stadium Entertainment Corp. and KDI, Inc.*

License Agreement dated as of July 8, 2008 between Stadium
Entertainment Corp. and Nappy Boy Digital LLC*

License Agreement dated as of August 19, 2008 between Stadium
Entertainment Corp. and Face the Music, LLC*

License Agreement dated as of August 13, 2008, 2008 between
Stadium Entertainment Corp. and Michael Pierre*

License Agreement dated as of January 9, 2009 between Stadium
Entertainment Corp. and Doggy Style Records, Inc.*
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License Agreement dated as of April 22, 2008 between Stadium
Entertainment Corp. and Get It Man Entertainment, LLC*

Loan and Security Agreement dated as of February 14, 2008
between Sandstone, LLC and Stadium Entertainment Corp.

Agreement dated as of September 1, 2006 between Negro Leagues
Baseball Museum and Stadium Records

Share Exchange Agreement dated as of January 1, 2009 among
Stadium Entertainment Corp., Sandstone Investment Partners, LLC,
Stadium Entertainment Group, LLC, Camille Barbone, Gary Katz,
Jerome Mas and Stadium Entertainment Holding Corp.

Opinion of Giordano, Halleran & Ciesla, P.C. (to be filed by
amendment)

*Information has been omitted from this exhibit and is subject to a request for confidential

treatment.
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ROSB MILLER
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
FRS GROUP INC.

(to be known upon and after the effactive date of the filing of this
" Amended and Restated Certificate of Incorporarion as
Stadium Entertainment Holding Corp.)

(Pursuant to NRS 78.385, 78.390, 78.403, 78.207 and 78.205)
THE UNDERSIGNED HEREBY CERTIFIES THAT:

1 He is the duly elected and acting President of FRS Group Inc., a Nevads
corporation (the “Corporation”).

2. By unanimous written consent of the Board of Directors of the Corporadon dated
December 15, 2008 resolutions approving and adopting this Amended and Restated Certificate
of Incorporation (the “Certificate™) and approving a one for three reverse stock split of the
Cﬁo.rpomion's Common Stock (the “Reverse Stock Split”), were duly adopted and declared o be
effective. :

3. This Certificate and the Reverse Stock Split was approved and adopted by written
conscnt of the holders of 40,000 shares of the Common Stock of the Corporation (representing
fifty three and 33/100 percent (53.33%) of the Corporation’s issued and outstanding Common
Stock). No shares were voted against the edoption of this Certificate or the Reverse Stock Split.

4, The current number of authorized shares and the par value of each class or series
of capital stock of the Corporation before the Reverse Stock Split and the effective date of the
filing of this Certificate is as follows:

Common Stock, par value $.001 per share; 500,000,000 shares authorized

5. The number of authorized shares and the par value of cach class or series of
capital stock of the Corporation after the Reverse Stock Split and the effective date of the filing
of this Centificate is as follows:

Common Stock, par value $.00} per share; 500,000,000 shares authorized
Preferred Stock, par value $.001 per share; 10,000,000 shares authorized.

6. The Reverse Stock Split affects the Common Stock. As a result of the Reverse
Stock Split, upon the filing of this Amended and Restated Centificate of Incorporation, the total
aumber of issued and outstanding shares of Common Stock held by each stockholder will
automatically convert into the number of whole shares of Common Stock equal to (i) the rtotal

QJ
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number of issued and outstanding shares of Common Stock held by such stockholder
immediately prior to the Reverse Stock Split, divided by (ii) three (3).

7. No fractiona] shares will be issued in connection with the Raverse Stock Split. In
lieu of issuing fractionat shares, the Corporation will issue one full share of post-Reverse
Commeon Stock to any stockholder who otherwise would have received a fractional share as a
result of the Reverse Stock Split. One hundred percent (100%) of the outstanding sheres of
Common Stock will be affected thereby.

8. The Certificate of Incorporation of the Corporation is hereby amended and
restated to read in full as of the date of the filing of this Amended and Restated Cemificate of
Incorporaton:

ARTICLE
CORFORATION NAME

The name of the corporation is Stadium Entertainment Holding Corp. (the
“Corporation”).
ARTICLE I
ADDRESS OF REGISTERED AGENT

The address of the Corporation’s registered office in the Stats of Nevada is 100 W,
Liberty Street, 10* Floor, Reno, Nevada 89501, The name of its registered agent at such address
is Sierra Corporate Services, Inc.

ARTICLE I
PURPOSE OF THE CORPORATION

The purpose of the Corporetion is to engage in any lawful act or activity for which
corporations may be organized under the laws of the State of Nevada.

ARTICLE IV
CAPITAL STOCK

Section4.]  Total Number of Shares of Stock. The total number of shares of all
classes of stock which the Corporation has authority to issue is Five Hundred Ten million
(510,000,000), consisting of Five Hundred million (500,000,000) shares of Common Stock,
$.001 par value per share (the “Commeon Stock™), and ten million (10,000,000) shares of
Preferred Stock, $.001 par value per share (the “Preferred Stock™).

Section 4.2 Comimon Stock.
(@) The holders of shares of Commeon Stock shall be entitled to one vote for each
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share so held with respect to all matters voted on by the stockholders of the Corporation. The
shares of Common Stock do not have cumulative voting rights.

(b}  Subject to any prior or superior right of the Preferred Stock, upon any voluntary
or involuntary liquidation, dissolution or winding up of the affairs of the Corporation, after
payment shall have been made to the holders of the Preferred Stock of the full amount to which
they are entitled, the holders of Common Stock shall be entitled to receive that portion of the
remaining funds 1o be distributed. Such funds shall be paid to the holders of Common Stock on
the basis of the number of shares of Common Stock held by ¢ach of them.

(¢}  Dividends may be paid on the Common Stock as and when declared by the Board
of Directors.

Section 4.3 Undesignated Preferved Stock.

(@)  The Preferred Stock may from time to time be divided into and Issued in series.
The different scries of Preferred Stock shall be established and designated, and the variations in
the relative rights and preferences as berween the different series shall be fixed and determined,
by the Board of Directors as hereinafter provided. In all other respects all shares of Preferred
Stock shall be identical,

(b)  The Board of Directors is hereby expressly authorized, subject to the provisions
hereof, to establish series of Preferred Stock and to fix and determine by vote providing for the
issuance of such series, which shall have the rights and preferences designated by the Board of
Directors, including, but no limited to, any of the following:

Q) the distinctive designation of such series and the number of shareg which
shall constitute such serles, which number may be increased (except where otherwise provided
by the Board of Directors in creating such series) or decreased (but not below the number of
shares then outstanding) from time 1o time by the Board of Directors;

(ii)  the dividend rate or rates and preferences, if any, to which the shares of
such series shall be entitled, the times at and conditions upon which dividends shall be paid, any
limitations, restrictions or conditions on the payment of dividends, and whether dividends shall
be cumulative and, if cumulative, the terms upon and dates from which such dividends shall be
cumulative, which dates may differ for shares of any one serics issued at different dmes;

(iity  whether or not the shares of such series shall be redeemable, and, if
redecmable, the redemption prices which the shares of such series sball be entitled to receive and
the terms and marmer of redemption;

(iv)  the preferences, if any, and the amounts which the shares of such series
shall be entitled to receive and all other special or relative rights of the shares of such series,
upon any vohmtary or involuntary liquidation, dissolution or winding up of, or upon any
distribution of the assets of, the Corporation;

(v) the obligation, if any, of the Carporation to maintain a purchase,
retiroment oy sinking fund for shares of such serles and the provisions with respect thereto;
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(vi)  the term, if any, upon which the shares of such series shall be convertible
into, or exchangeable for, shares of any other class or classes or of any other series of the same
or any other class or classes of stock of the Corporation, including the price or prices or the rate
of conversion or exchange and the terms of adjustments, if any;

(vit) the terms and conditions of the voting rights, if any, of the holders of the
shares of such serles, including the condidons under which the shares of such serieg shall vote as
a separate class; and

(viii) such other designating preferences, powers, qualifications and special or
relative rights or privileges of such series 1o the full extent now or hereafter permitted by the
laws of the State of Delaware.

TICLE V

In furtherance and not in limitation of the rights, powers, privileges and discretionary
authority granted or conferred by Chapter 78 of the Nevada Revised Statutes or other statutes or
Jaws of the State of Nevada, the board of directors is expressly authorized: (i) 10 make, amend,
alter, or repeal the bylaws of the Corporation; (ii) to provide indemnification of directors,
officers, employees, agents and other persons to the fullest extent permitted by law through
bylaw provisions, agreements with the indemnitees, vote of sharcholders or disinterested
directors or otherwise; and (jii) to fix and determine destgnations, preferences, privileges, rights
and powers and relative, participating, optional or other special rights, qualifications, limitations
or restrictions on the capital stock of the Corporation as provided by Nev. Rev. Star, §§78.195
and 78.196, unless otherwise provided herein.

ARTICLE V1

No director or officer of the Corporation will be Liable to the Cosporation or its
stockholders for damages for breach of fiduclary duty as an officer or director, excepting only (a)
acts or omissions which involve intentional misconduct, fraud or a knowing violation of law; or
(b) the payment of dividends in violation of Nev. Rev. Stat. §78.300. No arnendment or repal of
this Article V1 applies to or has any effect on the liability or alleged liability of any officer or
director of this Corporation for or with respect to any acts or omissions of the director or officer
occurring prior to the amendment or repeal, except as otherwise required by law,

ARTICLE VII

The provisions of Nev. Rev. Stat. §§78.378 to 78.3793, inclusive, do not apply to the
Corporstion or to an acquisition of a controlling interest specifically by types of exisung or
future stockholders, whether or not identified. Further, the Corporation expressly clects not to ba
governed by Nev. Rev, Stat. §§78.411 to 78.444, inclusive.
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IN WITNESS WHEREOF, the undmi%xcd has hereunto exccuted this Amended and
Restated Certificate of Incorporation on this |5 day of Degember, 2008.

1 QOMA PCDOCS-GHCDOCY 6694111
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BYLAWS

Bylaws for the regulation, except as otherwise
provided by statute or its Articles of Incorporation
of
FRS GROUP INC.

a Nevada corporation

ARTICLE 1. OFFICES.

Section 1. PRINCIPAL EXECUTIVE OFFICE. The principal executive office of the
corporation shall be fixed and located at 1902 Mckenzie Road, Abbotsford, B.C. V28 3Z4 Canada.
The Board of Directors (hereinafter the "Board") is granted full power and authority to change said
principal executive office from one location to another within or without the State of Nevada. Any
such change shall be noted in the Bylaws opposite this Section or this Section may be amended to
state the new location. '

Section 2. OTHER OFFICES. Branch or subordinate offices may be established at any

time by the Board at any place or places.

ARTICLEII. STOCKHOLDERS.

Section 1. PLACE OF MEETINGS. Meetings of stockholdéts shall be held either at
the principal executive office of the corporation i-or‘ at any other place within or without the State of
Nevada which may be designated by the Board:

Section 2, ANNUAL MEETINGS. The annual meetings of stockholders shall be held
on such date and at such time as may be fixed by the Board. At such meetings, directors shall be
elected and any other proper business may be transacted.

Section 3. SPECIAL MEETINGS. Special meetings of the stockholders may be called
at any time by the Board, the Chairman of the Board or the President. Upon request in writing to the
Chairman of the Board, the President, any Vice President or the Secretary by any person (other than
the Board) entitled to call a special meeting of stockholders, the officer forthwith shall cause notice

to be given to the stockholders entitled to vote that a meeting will be held at a time requested by the



person or persons calling the meeting, not less than thirty-five (35} nor more than sixty (60) days
after the receipt of the request. If the notice is not given within twenty (20) days after receipt of the
request, the persons entitled to call the meeting may give the notice.

Sectiond. NOTICE OF ANNUAL OR SPECIAL MEETING. Writtennotice of each
annual or special meeting of stockholders shall be given not less than ten (10) nor more than sixty
(60) days before the date of the meeting to each stockholder entitled to vote thereat. Such notice
shall state the place, date and hour of the meeting and in the case of a special meeting, the purpose
or purposes for which the meeting is called. Such written notice must be signed by the President,
orany Vice-President, Secretary or any Assistant Secretary. Except as otherwise expressly required
by law, notice of any adjourned meeting of the stockholders need not be given if the time and place
thereof are announced at the meeting at which the adjournment is taken.

Notice of a stockholders' meeting shall be given either personally or by mail or by other
means of written communication, addressed to the stockholder at the address of such stockholder
appearing on the books of the corporation or given by the stockholder to the corporation for the
purpose of notice. Notice by mail shall be deemed to have been given at the time a written notice
is deposited in the United States’ mail, postage prepaid. Any other written notice shall be deemed
to have been given at the time it is personally delivered to the recipient or is delivered to a common
carrier for transmission, or actually transmitted by the person giving the notice by electronic means,
to the recipient. :

Section5.  NOTICE OF BUSINESLS:. At any meeting of stockholders, only such
business shall be conducted as shall have been brought before the meeting (a) by or at the direction
of the Board, or {(b) by a stockholder of record entitled to vote at such meeting who complies with
the notice procedures set forth in this Section. For business to be properly brought before a meeting
by such a stockholder, the stockholder shall have given timely notice thereof in writing to the
Secretary of the corporation. To be timely, such notice shall be delivered to or mailed and received
at the principal executive office of the corporation not less than thirty days nor more than ninety days

prior to the meeting; provided, however, that in the event that less than forty days' notice of the date

of the meeting is given by the corporation, notice by the stockholder to be timely must be so received
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not later than the close of business on the tenth day following the day on which such notice of the
date of the meeting was mailed or otherwise given. Such stockholder's notice to the Secretary shall
set forth as to each matter the stockholder proposes to bring before the meeting (a) a brief description
of the business desired to be brought before the meeting, and in the event that such business includes
a proposal to amend either the Articles of Incorporation or the Bylaws of the corporation, the
language of the proposed amendment, (b) the name and address of the stockholder proposing such
business, (c) the class and number of shares of stock of the corporation which are owned by such
stockholder, and (d) any material personal interest of such stockholder in such business. If notice
has not been given pursuant to this Section, the Chairman of the meeting shall, if the facts warrant,
determine and declare to the meeting that the proposed business was not properly brought before the
meeting, and such business may not be transacted at the meeting.

Section 6. NOTICE OF BOARD CANDIDATE. At any meeting of stockholders, a
person may be a candidate for election to the Board only if such person is nominated (a) by or at the
direction of the Board, (b) by any nominating committee or person appointed by the Board, or (¢)
by a stockholder of record entitled to vote at such meeting who complies with the notice procedures
set forth in this Section. To properly nominate a candidate, a stockholder shall give timely notice
of such nomination in writing to the Secretary of the corporation. To be timely, such notice shall be

delivered to or mailed and received at the principal executive office of the corporation not less than

thirty days nor more than ninety days prior to the,meeting; provided, however, that in the event that
less than forty days' notice of the date of the m'iée:ting is given by the corporation, notice of such
nomination to be timely must be so received not later than the close of business on the tenth day
following the day on which such notice of the date of the meeting was mailed or otherwise given.
Such stockholder's notice to the Secretary shall set forth () as to each person whom the stockholder
proposes to nominate (i) the name, age, business address and residence address of the person, (ii) the
principal occupation or employment of the person, (iil) the class and number of shares of stock of
the corporation which are owned by the person, and (iv) any other information relating to the person
that would be required to be disclosed in a solicitation of proxies for election of directors pursuant

to Regulation 14A under the Securities Exchange Act of 1934; and (b) as to the stockholder giving
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the notice (i) the name and address of such stockholder and (ii) the class and number of shares of
stock of the corporation owned by such stockholder. The corporation may require such other
information to be furnished respecting any proposed nominee as may be reasonably necessary to
determine the eligibility of such proposed nominee to serve as a director of the corporation. No
person shall be eligible for election by the stockholders as a director at any meeting unless nominated
in accordance with this Section.

Section 7, QUORUM AND ADJOURNMENT. The holders of amajority of the stock
issued and outstanding and entitled to vote thereat, present in person or represented by proxy, shall
constitute a quorum for holding all meetings of stockholders, except as otherwise provided by

applicable law or by the Articles of Incorporation; provided, however, that the stockholders present

at a duly called or held meeting at which a quorum is present may continue to transact business until
adjournment notwithstanding the withdrawal of enough stockholders to leave less than a quoruim,
if any action taken (other than adjowrnment) is approved by at least a majority of the shares required
to constitute a quorum. If it shall appear that such quorum is not present or represented at any
meeting of stockholders, the Chairman of the meeting shall have power to adjoum the meeting from
time to time, without notice other than announcement at the meeting, until a quorum shall be present
or represented. At such adjourned meeting at which a quorum shall be present or represented, any
business may be transacted which might have been transacted at the meeting as originally noticed.
If the adjournment is for more than thirty days, ot if after the adjournment a new record date is fixed
for the adjourned meeting, a notice of the adj om}néd meeting shall be given to each stockholder of
record entitled to vote at the meeting. The Chairman of the meeting may determine that a quorum
is present based upon any reasonable evidence of the presence in person or by proxy of stockholders
holding a majority of the outstanding votes, including without limitation, evidence from any record
of stockholders who have signed a register indicating their presence at the meeting.

Section 8. VOTING. In all matters except the election of Directors, when a quorum is
present at any meeting, the vote of the holders of a majority of the capital stock having voting power
present in person ot represented by proxy shall decide any question brought before such meeting,

unless the question is one upon which by express provision of applicable law or of the Articles of
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Incorporation, a different vote is required in which case such express provision shall govern and
control the decision of such question. Such vote may be viva voce or by written ballot; provided,

however, that the Board may, in its discretion, require a written ballot for any vote, and further

provided that all elections for directors must be by written ballot upon demand made by a
stockholder at any election and before the voting begins.

Unless otherwise provided in the Articles of Incorporation, each stockholder shall at every
meeting of the stockholders be entitled to one vote in person or by proxy for each share of the capital
stock having voting power held by such stockholder.

Notwithstanding the foregoing, at all elections of Directors of the corporation, each
stockholder shall be entitled to as many votes as shall be equal to the number of such stockholder
shares of capital stock entitled to vote multiplied by the number of Directors to be elected, and such
stockholder, in his, her, or its sole discretion, may cast all or such votes for a single Director or may
cast such votes among several Directors.

Section 9. RECORD DATE. The Board may fix, in advance, a record date for the
determination of the stockholders entitled to notice of any meeting or to vote or entitled to receive
payment of any dividend or other distribution, or any allotment of rights, or to exercise rights in
respect of any othef lawful actions. The record date so fixed shall be riot more than sixty (60) days
nor less than ten (10) days prior to the date of the meeting nor more than sixty (60) days prior to any
other action. ..

Section10. CONSENT OF ABSEN’%‘]!:“,ES; WAIVER OF NOTICE. The transactions
of any meeting of stockholders, however called and noticed, and wherever held, are as valid as
though a meeting had been duly held after regular call and notice, if a quorum is present either in
person or by proxy, and if, either before or after the meeting, each of the persons entitled to vote, not
present in person or by proxy, signs a written waiver of notice, or a consent to the holding of the
meeting or an approval of the minutes thereof. All such waivers, consents or approvals shall be filed
with the corporate records or made a part of the minutes of the meeting. Neither the business to be
transacted at nor the purpose of any regular or special meeting of stockholders need be specified in

any written waiver of notice.
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Section 11. PROXIES. Every person entitled to vote shares has the right to do so either
in person or by one or more persons authorized by a written proxy executed by such stockholder and
filed with the Secretary. Any proxy duly executed is not revoked and continues in full force and
effect until revoked by the person executing it prior to the vote pursuant thereto by a writing
delivered to the corporation stating that the proxy is revoked or by a subsequent proxy executed by,

or by attendance at the meeting; provided, however, that no proxy shall be valid after expiration of

three (3) years from the date of its execution unless otherwise provided in the proxy.

Section 12. JUDGES OF ELECTION. The Board may appoint a Judge or Judges of
Election for any meeting of stockholders. Such Judges shall decide upon the qualification of the
voters and report the number of shares represented at the meeting and entitled to vote, shall conduct
the voting and accept the votes and when the voting is completed shall ascertain and report the
number of shares voted respectively for and against each position upon which a vote is taken by bal-
lot. The Judges need not be stockholders, and any officer of the corporation may be a Judge on any
position other than a vote for or against a proposal in which such person shall have a material
interest.

Section 13. STOCKHOLDER LISTS. The officer who has charge of the stock ledger
of the corporation shall prepare and make, at least ten days before every meeting of stockholders, a
complete list of stockholders entitled to vote at the meeting, arranged in alphabetical order, and
showing the address of each stockholder and the number of shares registered in the name of each
stockholder. Such list shall be opento the examiriat:ion of any stockholder, for any purpose germane
to the meeting, during ordinary business hours, for a period of at least ten days prior to the meeting,
etther at a place within the city where the meeting is to be held, which place shall be specified in the
notice of the meeting or at the place of the meeting, and the list shall also be available at the meeting

during the whole time thereof, and may be inspected by any stockholder who is present.

ARTICLE III. DIRECTORS.
Section 1. POWERS. Subject to the limitations of the Articles of Incorporation or these
Bylaws or the Nevada Revised Statutes, Chapter 78, relating to action required to be approved by
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the stockholders or by the outstanding shares, the business and affairs of the corporation shall be
managed and all corporate powers shall be exercised by or under the direction of the Board. The
Board may delegate the management of the day-to-day operation of the business of the corporation
to management or other persons provided that the business and affairs of the corporation shall be
managed and all corporate powers shall be exercised under the ultimate direction of the Board.
Without prejudice to such general powers, but subject to the same limitations, it is hereby expressly
declared that the Board shall have the following powers in addition to the other powers enumerated
in these Bylaws:

(a)  To select and remove all the other officers, agents and employees of the
corporation, prescribe the powers and duties for them as may not be inconsistent with law,
with the Articles of Incorporation or these Bylaws and fix their compensation.

{b)  To conduct, manage and control the affairs and business of the corporation
and to make such rules and regulations therefor not inconsistent with law, or with the
Articles of Incorporation or these Bylaws, as they may deem best.

(c) To adopt, make and use a corporate seal, and to prescribe the forms of
certificates of stock, and to alter the form of such seal and such certificates from time to time
as in their judgment they may deem best.

(d)  To authorize the issnance of shares of stock of the corporation from time to
time, upon such terms and for such consideration as may be lawful.

(e) To borrow money and incir Sind&btf:dness for the purposes of the corporation,
and to cause to be executed and delivered therefor, in the corporate name, promissory notes,
bonds, debentures, deeds of trust, mortgages, pledges, hypothecations or other evidences of
debt and securities therefor.

Section 2. NUMBER OF DIRECTORS. The authorized number of directors of the
corporation shall be fixed from time to time by resolution adopted by the Board.

Section 3. ELECTION AND TERM OF OFFICE. Directors shall be elected at the
annual meeting of stockholders and each director shall hold office until his successor is elected and

qualified or until his death, retirement, earlier resignation or removal.



Section 4. VACANCIES. Any director may resign effective upon giving written notice
to the Chairman of the Board, the President, Secretary or the Board, unless the notice specifies a later
time for the effectiveness of such resignation. Vacancies in the Board may be filled by the remaining
directors, though less than a quorum, or by a sole remaining director, and each director so elected
shall hold office until his or her successor is elected at an annual or special meeting of the
stockholders.

Section 5. PLACE OF MEETING. Regular or special meetings of the Board shall be
held at any place designated from time to time By the Board. In the absence of such designation,
regular meetings shall be held at the principal executive office of the corporation,

Section 6. REGULAR MEETINGS. Regular meetings of the Board shall be held
without call at such dates, times and places as the Board may establish from time to time. Call and
notice of all regular meetings of the Board are hereby dispensed with.

Section 7. SPECIAL MEETINGS. Special meetings of the Board for any purpose or
purposes may be called at any time by the Chairman of the Board, the President or the Secretary or
by any two (2) directors.

Special meetings of the Board shall be held upon four (4) days' written notice or forty-eight
(48) hours' notice given personally or by telephone, telegraph, telex or other similar means of
communication. Any such notice shall be addressed or delivered to each director at such director's
address as it is shown upon the records of the corporation or as may have been given to the
corporation by the director for purposes of notic"é 6r, if such address is not shown on such records
or is not readily ascertainable, at the place in which the meetings of the directors are regularly held.

Notice by mail shall be deemed to have been given at the time a written notice is deposited
in the United States mail, postage prepaid. Any other written notice shall be deemed to have been
given at the time it is personally delivered to the recipient or is delivered to a common carrier for
transmission or actually transmitted by the person giving the notice by electronic means to the
recipient. Oral notice shall be deemed to have been given at the time it is communicated, in person
or by telephone or wireless, to the recipient or to a person at the office of the recipient who the

person giving the notice has reason to believe will promptly communicate it to the recipient.
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Section 8. QUORUM. A majority of the whole Board shall constitute 2 quorum except
when a vacancy or vacancies prevents such majority, whereupon a majority of the directors in office
shall constitute a quorum, provided, that such majority shall constitute at least one-third of the whole
Board. Every act or decision done or made by a majority of the directors present at a meeting duly
held at which a quorum is present shall be regarded as the act of the Board, unless a greater number
be required by law or by the Articles of Incorporation. A meeting at which a quorum is initially
present may continue to transact business notwithstanding the withdrawal of directors, if any action
is approved by at least a majority of the required quorum for such meeting.

Section 9. PARTICIPATION IN MEETINGS BY CONFERENCE TELEPHONE.,
Members of the Board may participate in a meeting through use of conference telephone or similar
communications equipment, so long as all members participating in such meeting can hear one
another.

Section 10. WAIVER OF NOTICE. The transactions of any meeting of the Board,
however called and noticed, and wherever held, are as valid as though a meeting had been duly held
after regular call and notice if a quorum be present and if, either before or after the meeting, each of
the directors not present signs a written waiver of notice, a consent to holding such meeting or an
approval of the minutes thereof. All such waivers, consents or approvals shall be filed with the
corporate records or made a part of the minutes of the meeting.

Section 11. ADJOURNMENT. A majority of the directors present, whether or not a
quorum is present, may adjourn any directors' me%zting to another time and place. Notice of the time
and place of holding an adjourned meeting need not be given to absent directors if the time and place
be fixed at the meeting adjourned. If the meeting is adjourned for more than twenty-four (24) hours,
notice of any adjournment to another time or place shall be given prior to the time of the adjourned
meeting to the directors who were not present at the time of the adjournment.

Section12. FEES AND COMPENSATION. Directors and members of committees may
receive such compensation, if any, for their services, and such reimbursement for expenses, as may

be fixed or determined by the Board.
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Section 13. ACTION WITHOUT MEETING. Any action required or permitted to be
taken by the Board or committee thereof may be taken without a meeting if all members of the Board
or committee shall individually or collectively consent in writing to such action. Such consent or
consents shall have the same effect as a unanimous vote of the Board or committee and shall be filed
with the minutes of the proceedings of the Board or commiftee.

Section 14. COMMITTEES. The Board may appoint one (1) or more committees, each
consisting of two (2) or more directors, and delegate to such committees any of the authority of the
Board except with respect to:

(i) The approval of any action for which the Nevada Revised Statutes,
Chapter 78, also requires stockholders approval or approval of the outstanding
shares;

(i)  The filling of vacancies on the Board or in any committee;

(iii)  The fixing of compensation of the directors for serving on the Board
or on any commiittee;

(ivy  The amendment or repeal of Bylaws or the adoption of new Bylaws;

(v)  The amendment or repeal of any resolution of the Board which by its
express terms is not so amendable or repealable;

{(vi)  The appointment of other committees of the Board or the members
thereof. .

Any such committee must-be appointed 11Ey resolution adopted by a majority of the whole
board of directors and may be designated an Executive Committee or by such other name as the
Board shall specify. The Board shall have the power to prescribe the manner in which the
proceedings of any such committee shall be conducted. In the absence of any such prescription, such
committee shall have the power to prescribe the manner in which its proceedings shall be conducted.
Unless the Board or such committee shall otherwise provide, the regular and special meetings and
other actions of any such committee shall be governed by the provisions of this Article applicable

to meetings and actions of the Board. Minutes shall be kept of each meeting of each committee.

10



Section 15. RIGHTS OF INSPECTION. Every director shall have the absolute right
at any reasonable time to inspect and copy all the books, records and documents of every kind and
to inspect physical properties of the corporation and also of its subsidiary corporations, domestic or
foreign. Such inspection by a director may be made in person or by agent or attorney and includes
the right to copy and obtain extracts.

Section 16, ADVISORY DIRECTORS. The Board of Directors may appoint such
additional advisory directors (by whatever name designated) to advise the Board on such matters and
in such fashion as the Board may from time to time request. Such advisory directors shall be entitled
to notice of, and to attend, regular and special meetings of the Board, but shall not be entitled to vote
at such meetings and may be appointed or removed at the pleasure of the Board. Such advisory
directors shall not be deemed to be regular members of the Board of Directors or employees of the

corporation for any purpose whatsoever.

ARTICLE 1V. OFFICERS.

Secfion 1. OFFICERS. The officers of the corporation shall be a Chairman of the
Board, a Chief Executive Officer, a President, a Secretary, a Chief Financial Officer, a Controller,
and a Treasurer. The corporation may also have, at the discretion of the Board, one or more Vice
Presidents, one or more Assistant Secretaries, one or more Financial Officers, and such other officers
as may be elected or appointed in accordance thh the provisions of Section 2 of this Article.

Section 2. APPOINTMENT OF OFFICERS The officers of the corporation shall be
appointed by the Board of Directors. Each of these officers shall hold office for such period and
shall have such authority and perform such duties as are prescribed by these Bylaws or determined
from time to time by the Board of Directors.

Section 3. REMOVAL AND RESIGNATION. Any officer may be removed, with or
without cause, by the Board of Directors at any time or, except in the case of an officer chosen by
the Board, by any officer upon whom such power of removal may be conferred by the Board. Any
such removal shall be without prejudice to the rights, if any, of the officer under any contract of

employment of the officer.

11

L]



Any officer may resign at any time by giving writien notice to the cqrporation, but without
prejudice to the rights, if any, of the corporation under any contract to which the officer is a party.
Any such resignation shall take effect at the date of the receipt of such notice or at any later time
specified therein and, unless otherwise specified therein, the acceptance of such resignation shall not
be necessary to make it effective.

Section 4. VACANCIES. A vacancy in any office because of death, resignation,
removal, disqualification or any other cause shall be filled in the manner prescribed in these Bylaws
for regular election or appointment to such office.

Section 5. CHAIRMAN OF THE BOARD. The Chairman of the Board shall preside
at all meetings of the stockholders and at all meetings of the Board and shall have such other powers
and duties as may from time to time be assigned by the Board.

Section 6. CHIEF EXECUTIVE OFFICER. The Chief Executive Officer, subject to
the control of the Board, the committees of the Board and the Chairman of the Board, is the general
manager of the corporation. The Chief Executive Officer shall have supervising authority over and
may exercise general executive power concerning the supervision, direction and control of the
business and officers of the corporation, with the authority from time to time to delegate to the
President and other officers such executive powers and duties as the Chief Executive Officer may
deem advisable. In the absence of the Chairman of the Board, the Chief Executive Officer shall
preside at all meetings of the Board and the stoc}cholders.

Section 7. PRESIDENT. The Presigeﬁt is the chief operating officer of the corporation
and, subject to the control of the Board, the committees of the Board, the Chairman of the Board and
the Chief Executive Officer, has supervisory authority over and may exercise general executive
powers concerning the operations, business and subordinate officers of the corporation, with the
authority from time to time to delegate to other officers such executive powers and duties as the
President may deem advisable. In the absence of the Chairman of the Board and the Chief Executive
Officer, the President shall preside at all meetings of the stockholders and at all meetings of the
Board. The President has the general powers and duties of management usually vested in the office

of President of a corporation and such other powers and duties as may be prescribed by the Board.
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Section 8. VICE PRESIDENTS. In the absence or disability of the President, the Vice
Presidents in order of their rank as fixed by the Board or, if not ranked, the Vice President designated
by the Board, shall perform all duties of the President and, when so acting, shall have all the powers
of, and be subject to all the restrictions upon, the President. The Vice Presidents shall have such
other powers and perform such other duties as from time to time may be prescribed for them
respectively by the Board.

Section 9. SECRETARY. The Secretary shall keep or cause to be kept, at the principal
executive office and such other place as the Board may order, a book of minutes of all meetings of
stockholders, the Board and its committees, with the time and place of holding, whether regular or
special, and if special, how authorized, the notice thereof given, the names of those presenf at Board
and committee meetings, and the number of shares present or represented at stockholders’ meetings,
and the proceedings thereof. The Secretary shall keep, or cause to be kept, a copy of the Bylaws of
the corporation at the principal executive office or business office.

The Secretary shall keep, or cause to be kept, at the principal executive office a share register,
or a duplicate share register, showing the name of the stockholders and their addresses, the number
and classes of shares held by each, the number and date of certificates issued for the same, and the
number and date of cancellation of every certificate surrendered for cancellation.

The Secretary shall give, or cause to be given, notice of all meetings of the stockholders and
of the Board and of any committees thereof required by these Bylaws or by law to be given, shall
keep the seal of the corporation in safe custody, a;d shall have such other powers and perform such
other duties as may be prescribed by the Board.

Section 19. CHIEF FINANCIAL OFFICER. The Chief Financial Officer shall keep
and maintain, or cause to be kept and maintained, adequate and correct accounts of the properties
and business transactions of the corporation. The books of account shall at all times be open to
inspection by any director.

The Chief Financial Officer shall deposit all moneys and other valuables in the name and to
the credit of the corporation with such depositories as may be designated by the Board. The Chief
Financial Officer shall disburse the funds of the corporation as may be ordered by the Board, shall
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render to the Chief Executive Officer, the President and directors, whenever they request it, an
account of all transactions as Chief Financial Officer and of the financial condition of the
corporation, and shall have such other powers and perform such other duties as may be prescribed
by the Board.

The Financial Officer or Officers, who are subordinate to the Chief Financial Officer, if any,
shall, in the absence or disability of the Chief Financial Officer, or at his request, perform his duties
and exercise his powers and authority, and shall perform such other duties and have such other
powers as the Board of Directors may from time to time prescribe.,

Section1l. CONTROLLER. The Controller shall keep and maintain, or cause to be kept
and maintained, adequate and correct accounts of the properties and business transactions of the
corporation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital,
surplus and surplu:;> shares. The Controller is responsible for the formulation of the corporation's
accounting policies, procedures and practices, and the preparation of the corporation's financial
reports. The Controller shall establish and administer a plan for the financial control of the
corporation and compare performance with that plan. The Controller shall have such other powers
and duties as the Board of Directors may from time to time prescribe.

Section 12. TREASURER. The Treasurer shall deposit all moneys and other valuables
in the name and to the credit of the corporation with such depositories as may be designated by the
Board. The Treasurer shall disburse the funds of the corporation as may be ordered by the Board,
shall render to the Chief Executive Officer, the PrLes:ident and directors, whenever they requestit, an
account of all transaction as Treasurer and of the financial cordition of the corporation, and shall

have such other powers and perform such other duties as may be prescribed by the Board.

ARTICLE V. STOCK.
Sectioni. FORM OF STOCK CERTIFICATE. Every holder of stock in the
corporation shall be entitled to have a certificate signed by, or in the name of, the corporation by the
Chairman or Vice-Chairman of the Board of Directors, if any, or by the President or a Vice-

President, and by the Chief Financial Officer or a subordinate Financial Officer, or the Secretary or
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an Assistant Secretary certifying the number of shares owned in the corporation. Any or all of the
signatures on the certificate may be a facsimile signature. If any officer, transfer agent or registrar
who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to
be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the
corporation with the same effect as if such person were such officer, transfer agent or registrar at the
date of the issuance.

If the corporation shall be authorized to issue more than one class of stock or more than one
sertes of any class, the powers, designations, preferences and relative, participating, optional or other
special rights of each class of stock or series thereof and the qualification, limitations or restrictions
of such preferences and/or rights shall be set forth in full or summarized on the face or back of the
certificate that the corporation shall issue to represent such class or series of stock. Except as
otherwise provided in Section 78.195 of Nevada Revised Statutés, Chapter 78, in lieu of the
foregoing requirements, there may be set forth on the face or back of the certificate a staternent that
the corporation will furnish without charge to each stockholder who so requests the powers,
designations, preferences and relative, participating, optional or other special rights of each class of
stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or
rights,

Section 2. TRANSFERS OF STOCK. Upon surrender of a certificate for shares duly
endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, it
shall be the daty of the corporation to issue a nctv'certiﬁcate to the person entitled thereto, cancel
the old certificate and record the transaction upon its books.

Section3.  LOST, STOLEN OR DESTROYED CERTIFICATES. The Board may
direct a new certificate or certificates be issued in place of any certificate theretofore issued alleged
to have been lost, stolen or destroyed, upon the making of an affidavit of the fact by the person
claiming the certificate to be lost, stolen or destroyed. When authorizing such issue of a new
certificate, the Board may, in its discretion and as a condition precedent to the issuance, require the

owner of such certificate or certificates, or such person's legal representative, to give the corporation
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a bond in such sum as it may direct as indemnity against any claim that may be made against the
corporation with respect to the lost, stolen or destroyed certificate.

Sectiond,  REGISTERED STOCKHOLDERS. The corporation shall be entitled to
treat the holder of record of any share or shares of stock of the corporation as the holder in fact
thereof and shall not be bound to recognize any equitable or other claim to or interest in such share
on the part of any other person, whether or not it shall have express or other notice thereof, except

as expressly provided by applicable law.

ARTICLE VI. OTHER PROVISIONS.

Sectionl. ENDORSEMENT OF DOCUMENTS; CONTRACTS. Subject to the
provisions of applicable law, any note, mortgage, evidence of indebtedness, contract, share
certificate, conveyance or other instrument in writing and any assignment or endorsements thereof
executed or entered into between the corporation and any other person, when signed by the Chairman
of the Board, the President or any Vice President and the Secretary, any Assistant Secretary, the
Chief Financial Officer or any Assistant Chief Financial Officer of the corporation shall be valid and
binding on the corporation in the absence of actual knowledge on the part of the other person that
the signing officers had no authority to execute the same. Any such instruments may be signed by
any other person or persons and in such manner as from time to time shall be determined by the
Board, and, unless so authorized by the Board, no officer, agent or employee shall have any power
or authority to bind the corporation by any contra}c':t :or engagement or to pledge its credit or to render
it liable for any purpose or amount.

Section 2. REPRESENTATION OF SHARES OF OTHER CORPORATIONS. The
Chairman, the Chief Executive Officer, the President, any Vice President, Secretary or any other
officer or officers authorized by the Board or the Chairman are each authorized to vote, represent and
exercise on behalf of the corporation all rights incident to any and all shares of any other corporation
or corporations standing in the name of the corporation. The authority herein granted may be
exercised either by any such officer or by any other person authorized so to do by proxy or power

of attorney duly executed by said officer.
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Section 3. SEAL. It shall not be necessary to the validity of any instrument executed
by any authorized officer or officers of the corporation that the execution of such instrument be
evidenced by the corporate seal, and all documents, instruments, contracts and writings of all kinds
signed on behalf of the corporation by any authorized officer or officers shall be as effectual and
binding on the corporation without the corporate seal, as if the execution of the same had been
evidenced by affixing the corporate seal thereto. The Board may give general authority to any officer
to affix the seal of the corporation and to attest the affixing by signature.

Section 4. FISCAL YEAR. The fiscal year of the corporation shall be fixed by
resolution of the Board.

Section 5. DIVIDENDS. Dividends on the capital stock of the corporation, subject to
the provisions of the Articles of Incorporation, if any, may be declared by the Board at any regular
or special meeting, pursuant to law, and may be paid in cash, in property or in shares of capital stock.

Before payment of any dividend, there may be set aside out of any funds of the corporation
available for dividends such sums as the directors from time to time, in their absolute discretion,
think proper as a reserve or reserves to meet contingencies, or for equalizing dividends, or for
repairing or maintaining any property of the corporation, or for such other purpose as the directors
shall determine to be in the best interest of the corporation, and the diréctors may modify or abolish

any such reserve in the manner in which it was created.

ARTICLE VIL [N%)I:*IIV[NIFICATION

Section 1. RIGHT TO INDEMNIFICATION. Each person who was or is a party or
is threatened to be made a party to or is involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative (hereinafter a "proceeding"”), by reason of the fact that he
or she, or a person of whom he or she is the legal representative, is or was a director or officer of the
corporation or is or was serving at the request of the corporation as a director, officer, employee or
agent of another corporation or of a partnership, joint venture, trust or other enterprise, including
service with respect to employee benefit plans, whether the basis of such proceeding is alleged action

in an official capacity or in any other capacity while serving as a director, officer, employee or agent,
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shall be indemnified and held harmless by the corporation to the fullest extent permitted by the laws
of Nevada as the same exist or may hereafter be amended (but in the case of such amendment, only
to the extent that such amendment permits the corporation to provide broader indemnification rights
than said laws permitted the corporation to provide prior to such amendment) against all costs,
charges, expenses, liabilities and losses (including attorneys' fees, judgments, fines, ERISA excise
taxes or penalties and amounts paid or to be paid in settlement and amounts expended in seeking
indemnification granted to such person under applicable law, this bylaw or any agreement with the
corporation) reascnably incurred or suffered by such person in connection therewith and such
indemnification shall continue as to a person who has ceased to be a director, officer, employee or
agent and shall inure to the benefit of his or her heirs, executors and administrators; provided,

however, that, except as provided in Section 2 of this Article, the corporation shall indemnify any

such person seeking indemnification in connection with a proceeding (or part thereof) inittated by
such person only if such proceeding (or part thereof) was initiated or authorized by one or more
members of the Board of Directors of the corporation. The right to indemnification conferred in this
Section shall be a contract right and shall include the right to be paid by the corporation the expenses

incurred in defending any such proceeding in advance of its final disposition; provided, however,

that, if the Nevada Revised Statutes, Chapter 78, so requires, the payment of such expenses incurred
by a director or ofﬁcer in his or her capacity as a director or officer (and not in any other capacity
in which service was or is rendered by such person while a director or officer, including, without
limitation, service to an employee benefit plan) i m advance of the final disposition of a proceeding
shall be made only upon délivery to the corporation of an undertaking, by or on behalf of such
director or officer, to repay all amounts so advanced if it shall ultimately be determined that such
director or officer is not entitled to be indemnified under this Section or otherwise. In no event shall
anything herein contained be so construed as to permit the Board to authorize payment of, or the
corporation to pay, any amounts for any purpose where the director or officer was engaged in any
action or activity known to him or her while so engaged to be unlawful, nor any action or activity
constituting willful misfeasance, bad faith, gross negligence, or reckless disregard of his or her duties

and obligations to the corporation and the stockholders. The rights set forth herein shall not be
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exclusive of other right to which any director or officer may be entitled as a matter of law: The
corporation may, by action of its Board of Directors, provide indemnification to employees and
agents of the corporation with the same scope and effect as the foregoing indemnification of directors
and officers.

Section2.  RIGHT OF CLAIMANT TO BRING SUIT. Ifaclaim under Section 1 of
this Article is not paid in full by the corporation within thirty days after a written claim has been
received by the corporation, the claimant may at any time thereafter bring suit against the corporation
to recover the unpaid amount of the claim and, if successful in whole or in part, the claimant shall
be entitled to be paid also the expense of prosecuting such claim. It shall be a defense to any such
action (other than an action brought to enforce a claim for expenses incurred in defending any
proceeding in advance of its final disposition where the required undertaking, if any is required, has
been tendered to the corporation) that the claimant has failed to meet a standazd of conduct which
makes it permissible under Nevada law for the corporation to indemnify the claimant for the amount
claimed. Neither the failure of the corporation (including its Board of Directors, independent legal
counsel, or its stockholders) to have made a determination prior to the commencement of such action
that indemnification of the claimant is permissible in the circumstances because he or she has met
such standard of conduct, nor an actual determination by the corporation (including its Board of
Directors, inﬁiependent legal counsel, or its stockholders) that the claimant has not met such standard
of conduct, shall be a defense to the action or create a presumption that the claimant has failed to
meet such standard of conduct. -

Section3.  NON-EXCLUSIVITY OF RIGHTS. The right to indemnification and the
payment of expenses incurred in defending a proceeding in advance of its final disposition conferred
in this Article shall not be exclusive of any other right which any person may have or hereafter
acquire under any statute, provision of the Articles of Incorporation, Bylaw, agreement, vote of
stockholders or disinterested directors or otherwise.

Section 4, INSURANCE. The corporation may maintain insurance, at its expense, to
protect itself and any director, officer, employee or agent of the corporation or another corporation,

partnership, joint venture, trust or other enterprise against any such expense, liability or loss, whether
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or not the corporation would have the power to indemnify such person against such expense, liability
or loss under Nevada law. .

Section S. EXPENSES AS A WITNESS. To the extent that any director, officer,
employee or agent of the corporation is by reason of such position, or a position with another entity
at the request of the corpoeration, a witness in any action, suit or proceeding, he or she shall be
indemnified against all costs and expenses actually and reasonably incurred by him or her or on his
or her behalf in connection therewith.

Section 6. INDEMNITY AGREEMENTS. The corporation may enter into indemnity
agreements with the persons who are members of its Board of Directors from time to time, and with
such officers, employees and agents as the Board may designate, such indemnity agreéments to
provide in substance that the corporation will indemnify such persons to the full extent contemplated
by this Article.

Section 7. EFFECT OF AMENDMENT. Any amendment, repeal or modification of
any provision of this Article VII by the stockholders and the directors of the corporation shalt not
adversely affect any right or protection of a director or other of the corporation existing at the time

of the amendment, repeal or modification.

ARTICLE VIII. AMENDMENTS.

These Bylaws may be altered, arnended_, or repealed at any regular meeting of the

stockholders (or at any special meeting thereof d":lly called for the purpose) by a majority vote of the
shares represented and entitled 1.:0 vote at such meeting; provided that in the notice of such special
meeting, notice of such purpose shall be given. Subject to the laws of the State of Nevada, the Board
of Directors may, by majority vote of those present at any meeting at which a quorum is present,
amend these Bylaws, or enact such other Bylaws as in their judgment may be advisable for the

regulation of the conduct of the affairs of the Corporation.

END OF DOCUMENT.
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SUBSCRIPTION AGREEMENT

Stadium Entertainment Holding Corp.

Investment:

The undersigned (“Buyer”) subscribes for shares of Common Stock (the “Shares™) of
Stadium Entertainment Holding Corp. (the “Company”) having an aggregate offering
price of § . The Buyer understands that (i) the Shares will be sold at an initial
offering price of $.25 per share and (ii) if a trading market for the Shares develops, the
Shares will be sold at the prevailing market price (the “Adjusted Price™), but not less than
$.25 per share. If an Adjusted Price applies to Buyer’s proposed purchase of Shares,
Buyer will be notified of the Adjusted Price and will not be bound to purchase the
subscribed Shares until written acceptance of the Adjusted Price is received by the
Company.

PLEASE MAKE CHECKS PAYABLE TO: STADIUM ENTERTAINMENT
HOLDING CORP.

Investor Information:

Name (type or print):

SSN/EIN/Taxpayer [.D.:

E-mail address:

Address:

Joint Name (type or print):

SSN/EIN/Taxpayer 1.D.

E-mail address:

Address:

Mailing Address (if difference from above)

Street City/State Zip

Business Phone: ( ) Home Phone: ( )

Yoy r]%
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Tvpe of ownership: (You must check one box)

[] Individual [] Custodian for

[] Tenants in Common [[] Uniform Gifts to Minors
Act of the State of:

[_] Corporation (Inc., LLC, LP) - Please list all officers, directors
partners, managers, etc:

[} Joint Tenants with rights of Survivorship

] Partnership (Limited Partnerships use “Corporation”)
[} Trust

(] Community Property

[] Other (please explain)

Further Representations, Warrants and Covenants. Buyer hereby represents, warrants,
covenants and agrees as follows:

(a) Buyer is at least eighteen (18) years of age with an address as set forth in this
Subscription Agreement.

(b)  Except as set forth in the Offering Circular distributed with this Subscription
Agreement and the exhibits thereto, no representations or warranties, oral or
otherwise, have been made to Buyer by the Company or any other person,
whether or not associated with the Company or this offering. In entering into this
transaction, Buyer is not relying upon any information, other than that contained
in the Prospectus and the exhibits thereto and the results of any independent
investigation conducted by Buyer at Buyer’s sole discretion and judgment.

(c) Buyer understands that his or her investment in the Shares is speculative and
involves a high degree of risk, and is not recommended for any person who
cannot afford a total loss of the investment. Buyer is able to bear the economic
risks of an investment in the Offering and at the present time can afford a
complete loss of such investment.

(d)  Buyer is under no legal disability nor is Buyer subject to any order, which would
prevent or interfere with Buyer’s execution, delivery and performance of this
Subscription Agreement or his or her purchase of the Shares. The Shares are
being purchased solely for Buyer’s own account and not for the account of others
and for investment purposes only, and are not being purchased with a view to or
for the transfer, assignment, resale or distribution thereof, in whole or in part.



Buyer has no present plans to enter into any contract, undertaking, agreement or
arrangement with respect to the transfer, assignment, resale or distribution of any
of the Shares.

(e) Buyer has (i) adequate means of providing for his or her current financial needs
and possible personal contingencies, and no present need for liquidity of the
investment in the Shares, and (ii) a liquid net worth (that is, net worth exclusive of
a primary residence, the furniture and furnishings thereof, and automobiles) which
is sufficient to enable Buyer to hold the Shares indefinely.

() If the Buyer is acting without a Purchaser Representative, Buyer has such
knowledge and experience in financial and business matters that Buyer is fully
capable of evaluating the risks and merits of an investment in the Offering.

(g)  Buyer has been furnished with the Prospectus. Buyer understands that Buyer
shall be required to bear all personal expenses incurred in connection with his or
her purchase of the Shares, including without limitation, any fees which may be
payable to any accountants, attorneys or any other persons consulted by Buyer in
connection with his or her investment in the Offering.

5. Indemnification.

Buyer acknowledges an understanding of the meaning of the legal consequences of
Buyer’s representations and warranties contained in this Subscription Agreement and the effect
of his or her signature and execution of this Agreement, and Buyer hereby agrees to indemnify
and hold the Company and each of its officers and/or directors, representatives, agents or
employees, harmless from and against any and all losses, damages, expenses or liabilities due to,
or arising out of, a breach of any representation, warranty or agreement of or by Buyer contained
in this Subscription Agreement.

6. Acceptance of Subscription.

It is understood that this subscription is not binding upon the Company until accepted by
the Company, and that the Company has the right to accept or reject this subscription, in whole
or in part, in its sole and complete discretion. If this subscription is rejected in whole, the
Company shall return to Buyer, without interest, the Payment tendered by Buyer, in which case
the Company and Buyer shall have no further obligation to each other hereunder. In the event of
a partial rejection of this subscription, Buyer’s Payment will be returned to Buyer without
interest, whereupon Buyer agrees to deliver a new payment in the amount of the purchase price
for the number of Shares to be purchased hereunder following a partial rejection of this
subscription.

7. Governing Law.

This Subscription Agreement shall be governed and construed in all respects in
accordance with the laws of the State of New York without giving effect to any conflict of laws
or choice of law rules.



IN WITNESS WHEREOF, this Subscription Agreement has been executed and delivered
by the Buyer and by the Company on the respective dates set forth below.

Investor’s Subscription

Signature of Buyer
Accepted this day of , 2009
Stadium Entertainment Holding Corp.
Printed Name
Date: Accepted by:

Deliver completed subscription agreements and checks to:

Stadium Entertainment Holding Corp.
888 Seventh Avenue, 35" Floor
New York, New York 10010

ODMAWCDOCS\GHCDOCS\677892\1
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DISTRIBUTION AGREEMENT

This Distribution Agreement (“Agreement”) is entered into as of January 20, 2009 by and
between EMI Global Music Services (“EMI™), a division of Capitol Records LLC, and Stadium
Entertainment Corp., a Delaware corporation (“Company™).

1. Certain Definitions

As used in this Agreement, the following terms shall have the meanings set forth
below:

.01  “Adjusted Net Sales” has the meaning set forth in Paragraph 7.03 below.

1.02  “Artwork” means all photographs, illustrations, graphic designs and other
visual materials, including text, contained on or accompanying a Record or otherwise embodied
in any Component or in any advertising or promotional material supplied hereunder.

1.03 “Components™ means the packaging, merchandising and/or promotional
elements included in the Containers or utilized in connection therewith, including, without
limitation, inserts, cards and stickers, but excluding the Containers.

1.04 “Containers” means the jewel boxes, Norelco Boxes or other containers
into which compact discs, cassettes, DVDs or other formats of Records are collated, together
with shrink-wrap or other material used to protect or seal such Containers, and the cartons used
in shipping such Records in their Containers.

1.05 “Contract Year" means each twelve-month period during the Term
commencing on January 1 of a particular calendar year and ending on December 31 of the
following celendar year. By way of example, the First Contract Year shall commence on
January 1, 2009 and end on December 31, 2009.

1.06 “Effective Date” means January 20, 2009,

1.07 “Electronic Transmission” means the distribution, transmission or
communication of a Record over a communication medium (including without limitation wired
and/or wireless systems, broadband, narrowband, or other Internet, satellite, optical fiber, wire,
cable or other means, and, where applicable, Records sold via so-calied “point-of-sale™
manufacturing), whether now known or hereafter devised, directly by EMI or through a third
party, from one location to a remote location, in such a manner that the Record when received at
the remote location is sufficiently permanent or stable to permit it to be perceived, reproduced or
otherwise communicated to the recipient at such remote location, without regard to whether the
sound recording or audiovisual work embodied in the Record is simultaneously performed in an
audible fashion during such distribution, transmission or communication.
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1.08  “Electronic Transmission Record” means a Record distributed (including
audiovisual Records), distributed, transmitted or communicated via Electronic Transmission and,
for the avoidance of doubt, shail be deemed to include the transmission or communication of
Records by cybercast, webcast or any other type of so-called audio or audiovisual “streaming”
and for all mobile uses (including, without limitation, digital download, “'streaming,”
;ﬁn%es,” “ring-backs,” “musical dedications” or any other mobile uses now or hereafter

evised).

109 “Gross Sales” means the dollar amount of sales during a particular
accounting period, and shall be computed by multiplying (A) the number of units of each Record
shipped (or, in the case of Electronic Transmission Records, transmitted) for sale during such
accounting period by (B) the wholesale price of such Record in each applicable configuration at
the time of shipment (or, in the case of Electronic Transmission Records, transmission). For
purposes of this definition, a “sale” shall occur upon EMI’s shipment of Records to a customer
(or, with respect to Electronic Transmission Records, upon transmission by EMI or the relevant
customer to a consumer or other purchaser), except that no sale shall be deemed to occur in the
case of (i) the distribution of Promotional Records and Free Goods, or (ii) the deletion and/or
removal of Records pursuant to Paragraphs 10. and 11. hereof, and/or (iii) any transactions
pursuant to Paragraph 18. hereof (the “Security Provisions™). Without limiting the foregoing, in
respect of Electronic Transmission Records sold or exploited through a so-catled *“subscription”
or other service for which EMI does not receive payment on a per-stream, per-play or per-
download basis, “Gross Sales” shall be computed by multiplying the total monies received by or
credited to EMI from the applicable service for the relevant reporting period by a fraction, the
numerator of which is the actual number of streams, plays and/or downloads (as applicable) of
Masters hereunder reported to EMI by the applicable service for such period and the
denominator of which is the total number of streams, plays and/or downloads (as applicable) of
all master recordings reported to EMI by the applicable service for such period.

1.10 “Inventory” means all finished goods units of Company’s Records and all
related Components and Containers stored in EMI’s warehouse(s).

1.11  “Master” or “Masters” means any and all recordings embodying sound
(whether vocal and/or instrumental) alone or sound accompanied by visual images, in either case
in any form from which Records may be derived, now or hereafter owned, controlled or
distributed by, or licensed to, Company or any Person(s) who, in whole or in part, directly or
indirectly, is controlled by Company.

1.12  “Net Sales” during any accounting period means Gross Sales during such
accounting period for which EMI has been paid or credited, less (a) the aggregate doliar amount
of all discounts given by EMI to its customers, including without limitation so-called “program™
and “invoice™ discounts given by EMI in connection with such sales (collectively, “Program
Discounts™); and (b) all Returns, rebates, credits and adjustments, if any, issued to EMI’s
customers. Net Sales shall not be reduced by (and EMI shall be solely responsible for) any so-
called “cash”™ discounts granted by EMI for early or timely payment.
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. 113 “Person” means any natural person, firm, corporation, partnership, limited
liability company, association, union or other entity recognized by law, or the legal successors or
representatives of the foregoing.

.14  “Record” or “Records™ means every form of reproduction, transmission or
communication of any Master (whether now known or unknown and howsoever used, and
whether embodying sound alone or synchronized with, or accompanied by, visual images, other
sensory data or other information or material), whether such records are interactive or non-
interactive, including, without limitation, discs of any configuration and/or format, mini-discs,
digital compact cassettes, digital audio tapes, laser discs, solid state memory devices, DVDs
(both DVD-Audio and DVD-Video), compact discs capable of bearing visual images (including,
without limitation, Enhanced CD and CD-ROM), Records sold via so-called “point-of sale”
manufacturing, Electronic Transmission Records, digital storage media of any kind, reel-to-reel
tapes, cartridges, cassettes and tapes of any kind, and inciuding the package into which Records
may be assembled.

.15 “Return” means a Record distributed by EMI hereunder that is returned to
EMI’s returns center pursuant to a returns authorization or other customary and appropriate
authorization pursuant to EMI’s then-current retums policy. For accounting purposes, a Return
shall occur upon the crediting by EMI of the applicable customer’s account for such Records

returned to EML

1.16  “Territory™ means the United States, its territories and possessions, and
all military bases or other locations where military or PX sales occur (whether located within or
outside the United States; provided, however, that any rights granted herein with respect to ex-
U.S. military or PX sales shall be non-exclusive).

1.17 “Title” means a particular commercially-released Record embodying a
Master or Masters (e.g., an album, a single or EP with a unique catalog number) hereunder.

1.18 “Series Album” shall mean an album in a particular series of full-length,
multi-artist compilation albums featuring Masters embodying the performances of high-profile
artists.

1.19  “True Series Album” means a Series Album in the “True To The Game”
series,

1.19  “Initial True Album”™ means the first Series Album to be released in the
“True To The Game” series, tentatively embodying the Masters set forth on Schedule 1 attached
hereto.




Yo

2. Term

The term of this Agreement (“the Term”) shall commence on Effective Date and
shall continue until the last day of the thirty-sixth (36™) month following the date of initial
release in the United States of the Initial True Album, unless earlier terminated or further
extended pursuant to the terms of this Agreement. If, as of the scheduled expiration date of the
Term, all Advances made hereunder (and all other amounts due and owing to EMI by Company
hereunder) shall not have been fully recouped or repaid, EMI may extend the Term beyond the
scheduled expiration date through the last day of the shipment month in which all Advances (and
all such other amounts due and owing to EMI by Company hereunder) are fully recouped or the
full amount of any such unrecouped balance has been repaid to EMI by Company.

3 Appointment
3.01  General.

(a)  Subject to the terms and conditions of this Agreement, during
the Term and in the Territory, Company hereby appoints EMI as its exclusive distributor of the
Records in all channels of distribution in the Territory, and hereby grants and licenses to EMI the
exclusive right to distribute the Records in all channels of distribution (including, without
limitation, Electronic Transmission) in the Territory during the Term. During the Term,
Company shall not itself distribute Records in the Territory, or license or allow any Person other
than EMI to distribute Records in the Territory, except as may be expressly provided otherwise
in this Agreement. The rights granted to EMI hereunder shall include all rights necessary or
desirable to manufacture (if requested by Company), reproduce, distribute and publicly perform
(but only the non-exclusive right to publicly perform and only as necessary for promotional
purposes) the Records and related Artwork in accordance with the terms of this Agreement.

(b)  Notwithstanding the foregoing, during the Term and in the
Tertitory, Company shall the exclusive right to (i) license the Masters to third parties for
soundtracks and/or compilation albums (provided that Company shall not grant any license for
the inclusion of more than two (2) of its Masters from the same album on any particular Record
not distributed by EMI under this Agreement), and all other non-Record exploitations,
(including without limitation synchronization in film, television, video games, toys and other
audiovisual programs); (ii) collect any public performance royalties (including without limitation
any SoundExchange royalties) or other income relating to the exploitation of the Masters as set
forth in this Paragraph 3.01(b); (iii) sell Records embodying the albums distributed hereunder in
physical and digital formats directly to consumers solely from Company’s website; and (iv)
solely with respect to albums featuring a single-artist (but excluding multi-artist compilation
albums), (A) sell Records embodying such albums in physical and digital formats directly to
consumers solely from the respective websites of such artist(s); and (B) sell Records embodying
such albums in physical formalts directly to consumers, where legally permitted, at venues at
which such artists are performing. Company shall obtain from EMI all Records to be sold by
Company under this Paragraph in accordance with the terms set forth in Paragraph 8.04 below.
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3.02 EMLI’s Other Business. Nothing in this Agreement shall be construed to
prevent or restrict EMI, or any of its affiliated labels from producing, manufacturing,
distributing, promoting or otherwise exploiting records, whether or not competitive with any
Subject Record manufactured or distributed hereunder.

3.03 Right to Refuse to Distribute. Without limiting any of EMI's other rights
or remedies, EMI hereby reserves the right to refuse to manufacture, distribute or continue to

distribute at any time any Record that, in EMI’s sole judgment (i) may be obscene, defamatory
or unlawful, or (i) may subject EMI to liability for any reason or result in disputes or litigation
or infringes upon the rights of others. Without limiting the foregoing, and without limiting any
of EMP’s other rights or remedies, EMI hereby reserves the right to refuse to manufacture,
distribute or continue to distribute any and all Records during any period in which Company is
more than thirty (30) days late in its payment of any sums due and owing by Company to EMI
under this Agreement. If EMI refuses to manufacture and/or distribute a particular Title
pursuant to subparagraph 3.03 (i) and/or (ii) above, Company may take the manufacturing and
distribution rights for such Title elsewhere, with no obligation to EMI with respect to such Title
only.

3.04 No Minimum Sales Warranty. EM] has not made, and does not hereby
make, any representation or warranty of any kind or nature with respect to the quantities of
Records that may be sold or returned, or the proceeds that will or may be derived by EMI or
Company pursuant to this Agreement, it being acknowledged by the parties that the extent of
sales and Returns hereunder, the selection of EMI’s customers, and the amount of proceeds that
may be derived therefrom, is speculative. The judgment of EMI with regard to any matters
affecting the sale or distribution of Records hereunder shall be binding and conclusive upon
Company. Compeny shall not make any claim (of any kind, whether in contract, tort or
otherwise), nor shall any liability be imposed upon EMI based upon any claim that more sales
could or should have been made than were made by EMI, or that Retums were excessive.

3.05 EMLI’s rights hereunder are subject to any restrictions and/or limitations set
forth in Company’s underlying talent or acquisition agreements, and EMI will comply with all
third party restrictions of which it is advised in writing by Company.

4, Certain Obligations of Company

4.01 Masters and Artwork. () Company shall obtain (or shall have obtained)
all necessary rights, licenses, consents, authorizations and clearances to produce, manufacture,
use, sell, advertise, promote and distribute the Records (together with Components) throughout
the Territory hereunder, including, without limitation, mechanical, synchronization and other
required licenses for all copyrighted compositions, licenses from the owners of any sampled
master recording or sampled composition embodied in any Master, authorizations from each
artist, producer and any other Person whose name, likeness, performance or services are
embodied in any Master, Record, Artwork or Component, and ail consents and clearances
necessary to use throughout the Territory any copyrights, trademarks, tradenames, artist names,
group names, artwork, patents or any similar intangible property rights of any Person in or on
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Masters, Records, Artwork and Components, and in connection therewith, Company shail be
responsible for the payment of all recording costs, music publishing royalties, and royalties and
fees payable to artists, producers, engineers, musicians, photographers, designers, publishers,
writers and other Persons and any other royalties, fees, costs and other sums payable to any
Person (including, without limitation, all payments for all publishing and other clearances
required for Electronic Transmission Records hereunder).

(b)  Notwithstanding the foregoing in Paragraph 4.01(a) above, at any
time during the Term, EMI shall have the right, but not the obligation, to administer the securing
of mechanical andfor synchronization licenses from publishers for the use of compositions
embodied on one or more Records distributed hereunder and/or to account and pay mechanicat
and/or synchronization royalties directly to publishers of any such compositions on Company’s
behalf. For the avoidance of doubt, whether or not EMI exercises any of its rights under this
Paragraph 4.01(b): (i) Company shall remain solely responsible for securing all mechanical and
synchronization licenses and making all payments required thereunder, with respect to all
compositions embodied on Records hereunder; (ii) 100% of the mechanical and synchronization
royalty liability, if any, paid directly by EMI shall constitute a direct debt from Company to EMI
and, without limiting any of EMI’s other rights and remedies, such debt shall be deductible by
EMI in calculating Adjusted Net Sales hereunder; and (iii) nothing in this Paragraph 4.01{b)
shall limit or in any way affect any of Company’s representations, warranties and
indemnification obligations under this Agreement, and EM! shall bear no liability for its failure
to exercise any of its rights under this Paragraph 4.01(b) or for any errors in connection with its
exercise of any rights hereunder. Without limiting the foregoing, if EMI exercises any of its
rights under this Paragraph 4.01(b) with respect to any composition, the exercise of such rights
shall not be deemed an assumption of any obligation or liability by EMI with respect to such
composition or any other composition embodied on such Record or any other Subject Record
hereunder.

4.02 Manufacture of Records.

Owner is responsible for the manufacture from Masters of finished goods Records of a quality
reasonably satisfactory to EMI (consistent with the quality of Records distributed by EMI for its
own affiliated record labels), the packaging and delivery of finished goods Records to EMI’s
warehouse in EMI’s standard box-lot quantities ready for distribution by EMI hereunder, and for
all related costs, expenses and charges incurred in connection therewith. Notwithstanding the
foregoing, if Owner and EMI mutually elect, EMI will coordinate manufacturing under this
Agreement at the then-current prices that EMI charges to its third-party labels (which are subject
to change during the Term). At Owner’s request, paper Components may be supplied by EMI at
EMI’s cost plus a fifteen percent (15%) administrative end handling fee. Manufacturing costs
are charged to Owner’s account in the sales month in which such costs are incurred. EMI and
Company will mutually determine all quantities of Records to be manufactured hereunder with
respect to initial orders and re-orders; provided, however, that re-orders in response to demand
(i.e., in response to retail orders) shall not require Company’s approval).
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4.03 Marketing and Promotion. (a) Company solely shail be responsible for
and Company shall pay or cause to be paid all costs, expenses and charges incurred in

connection with: (i) the advertisement, promotion, marketing and merchandising of Records,
including, without limitation, the preparation of Artwork of all types (including, without
limitation, any costs charged by EMI with respect to the advertising of Records in EMI’s “New
Release Book™ and on EMI's “Extranet”), the furnishing of merchandising posters and displays
for distribution to EMI’s accounts, promotion to radio and television for the purpose of
attempting to obtain airplay, the furnishing of sufficient quantities of demonstration samples of
Records to EMI's sales staff, and the furnishing of ail similar materials and services; (ii)
obtaining a Universal Product Code Manufacturer Number from the Uniform Code Council, Inc.,
and ensuring that the appropriate bar code appears on all Records; and (fii) all fees, costs and
expenses charged by any Person in connection with Company’s utilization of and participation in
any industry-related services and/or professional organizations, including, without limitation,
any such fees, costs and expenses charged by the RIAA and NARM. Company shall actively
market and promote each Title released hereunder in a first class manner, consistent with
customary and professional business practices. Without limitation of the foregoing, Company
agrees to commit funds in an amount approximately equal to at least seven percent (7%) of the
dollar amount of initial orders for mutually approved co-op/customer advertising in support of
each Subject Record, pursuant to the provisions of Paragraph 5.03. below.

(b)  Company shall comply with the RIAA Parental Advisory
Guidelines with respect to the labeling, marketing and promotion of Records hereunder. EMI
shall bave the right to affix a parental advisory warning sticker on Records in a format used
customarily by EMI, at Company’s expense, if necessary, as determined by EMI’s reasonable
business judgment, to comply with the RIAA Parental Advisory Guidelines.

(¢)  IfEMI incurs any costs described under this Paragraph 4.03
(which EMI is under no obligation to do) which are approved by Company, such costs shall
constitute a direct debt from Company to EMI and, without limiting any of EMI’s other rights
and remedies, such debt shall be deductible by EMI in calculating Adjusted Net Sales hereunder.

404 Encoding, Ingestion and Digitization. In respect of all Titles available for
distribution hereunder by means of Electronic Transmission, Company shall deliver to EMI all
Required ETR Delivery Materials (as defined in Exhibit C attached hereto) in accordance with
the terms of Exhibit C, promptly after such Required ETR Delivery Materials shall become
available to Company. All costs, expenses and charges incurred in connection with encoding,
digitizing and otherwise modifying and optimizing Electronic Transmission Records shall be
borne by Company.

4.05 Wholesale Prices. For each Title to be distributed hereunder, Company
shall designate the applicable wholesale price to be charged by EMI from the price list categories
maintained by EMI. EMI shall have the right, subject to Company’s written approval (not to be
unreasonably withheld), to provide Program Discounts with respect to each Title distributed
hereunder; provided, however, that Company’s approval shall not be required with respect to
Program Discounts generally applicable across EMI’s entire catalog.
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4,06 Release Dates. For each Title to be distributed hereunder, Company shall
designate the release date for such Title from EMI's then-current release schedule. If EMI does
not manufacture hereunder, sufficient inventory is due in EMI’s warchouse at least three (3)
weeks prior to the applicable release date, failing which such release date shall be considered
“missed,” will automatically be postponed, and EMI will have the right to charge Company Five
Hundred Dollars ($500.00) for each such missed release date. If Company changes the
scheduled release date of any title hereunder after EMI's standard deadline then in effect for
Company’s submission of Artwork and other pertinent deadlines for the inclusion of such title in
the “New Release Book,” EMI will have the right to charge Company Five Hundred Dollars
($500.00) for each such change. The charges under this Paragraph 4.06, if any, will be deducted
from the accounting statement next following the missed release date.

4.07 Subject to the terms and conditions of this Agreement, EMI will only
release those Records designated by Company for release.

4.08 At EMI’s request, Company agrees to use reasonable efforts to include
EMI owned repertoire in future compilation albums containing licensed material to be
distributed hereunder, provided that such EMI repertoire is appropriate in genre and style to such
particular album, on commercially reasonable terms and conditions.

5. Certain Obligations of EMI

5.01 Basic Services. With respect to Records distributed by EMI hereunder,
EMI shall furnish, at its expense, the following services (“the Basic Services™):

(a) Warehousing a reasonable amount of Inventory;

(b)  Soliciting sales of Records to the customers selected by EMI (on
policies, terms and conditions to be established by EMI in its sole discretion, but consistent with
its policies, terms and conditions applicable to other Records distributed by EMI of similar
repertoire);

(c) If applicable, transportation of Inventory between EMLI’s Customer
Fulfillment Centers (so-called “inter-branch transfers™);

(d)  Subject to sufficient quantities of Records being on-hand, picking,
packing and shipping Records to EMI’s customers from Inventory at EMI’s Customer
Fulfillment Centers;

(e) Acceptance and processing of Retuns of Records distributed by
EMI, subject to the provisions hereof;

({f) Billing and collection for Records shipped by EMI to its cus-
tomers, and crediting for Returns; and
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(g)  Periodic reports pertaining to sales, Returns and Inventory
information subject to this Agreement.

502 Additional Services. At Company’s direction, EMI shall perform certain
additional services as described in clauses (a) through (e) below (“the Additional Services™) and
Company shall be charged for such Additional Services in accordance with EM!’s Menu of
Special Services. A copy of the Menu of Special Services currently in effect is attached hereto
as Exhibit B, it being agreed and understood that the prices contained thereon are subject to
change from time to time. Once requested, Company may terminate any such Additional
Services on a prospective basis only. EMI shall have the right to deduct any charges authorized
by Company pursuant to this Paragraph 5.02 from any and all sums otherwise owed to Company
hereunder.

(a) At Company’s request, EMI, will pick, pack, arrange and pay for
the transportation of Records identified or marked as licensed for promotional purposes only and
not for sale, which Company gives away or furnishes on a “no charge” basis for promotional
purposes to disc jockeys, newspaper or magazine reviewers, radio and television stations or
networks and others (“Promotional Records™), including, without limitation, “promotional
mailers” sent to radio stations and retail customers at the request of Company, which may be
ordered by Company through EMI’s Internal Merchandise Request (IMR) system. Company
agrees to comply with EMI's Internal Merchandise Request (IMR) policies and procedures in
effect from time to time. Company shall furnish EMI with an electronic file of with the names
and addresses of all proposed recipients of Promotional Records.

(b) At Company’s request, EMI will arrange for the distribution of
merchandising materials (e.g. posters, flats, P.O.P. materials, etc.) to EMI’s customers in the
same manner such items are normally distributed for EMI's affiliated labels. Any such
merchandising materials shall be furnished by Company to EMI at Company’s sole cost and
expense.

(c)  EMI will fulfiil special requests, such as special packaging,
prepacking, stickering or reboxing of Records, and will pick, pack and ship (but not bill and
collect for) closeouts, overstock orders and promotional matlers.

(d) EMI will fulfill requests for special marketing services, such as
distribution of promotional video compilations, new music samplers and EMI’s “New Release
Book™ inserts to customers.

(¢)  EMI will perform such other Additional Services specified on the
Menu of Special Services attached hereto as may be requested by Company from time to time,

5.03. Customer Advertising. EMI will not spend money for customer
advertising (or issue any credit memos to its customers in respect thereof) untess Company
previously has allocated funds (by email or by any other authorization method utilized by EMI
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for its distributed labels) to EMI for such purpose. All such advances of funds or issuances of
credit memos for customer advertising shall be subject to EMI's approval, and if so approved
shall be granted and implemented pursuant to the “co-op advertising™ policy of EMI, as the same
shall be in effect from time to time (and it is hereby acknowledged that EMI shall have the right,
in its sole discretion, to revise such policy at any time). For purposes of computing “Adjusted
Net Sales” payable to Company pursuant to Article 9 below, the amount of any advances made,
or credits issued, by EMI pursuant to this Paragraph 5.03 shall be deducted by EMI in the
accounting period during which EMI credits its customer on account of such advertising.
Notwithstanding the foregoing, EMI shall have the right to require advance payment by
Company for any advances of funds or issuances of credit pursuant to this Paragraph 5.03 before
any such funds are advanced or credits are issued by EMI on behalf of the Company. EMI will
not accept any authorization from Company regarding customer advertising after the expiration
or earlier termination of the Term hereof. Subject to the above and to EMI’s then-current
policies, EMI will examine all advertising claims submitted by its customers, furnish reports
thereof to Company, and credit to its customers advertising funds in accordance with Company’s
previous allocation. Within one (1) year following the date on which a particular claim is
submitted, at Company’s written request, EMI will fummish Company with copies of advertising
claims (but without backup or “tear-sheets™) submitted by its customers. All advertising
administered by EMI shall be subject to a variance of ten percent (10%) or one hundred dollars
($100.00) between the amount reimbursed to EMI's customer and the amount of Company's
commitment, whichever is greater.

6. Additional Charges

EMI shall be entitled to impose the following charges, which may, at discretion,
be deducted by EMI from all amounts otherwise payable to Company. Company hereby agrees
and acknowledges that the amount of and the procedures related to, such charges are subject to
change from time to time.

6.01 Returns Charge. EMI shall be entitled to charge Company a per-unit
amount equal to thirty-five cents ($0.35) for each album-length Record (i.c., excluding singles,
but including EPs) constituting a Return hereunder (covering basic refurbishing costs, including
price sticker/shrink wrap removal, new shrink wrap and/or destruction charges, as applicable),
plus actual additional costs incurred, if any, for “major” refurbishing, including jewel box and/or
tray replacement.

6.02 Slow Moving Product Charge. With respect to each SKU with annual
dollar Net Sales (as defined below) less than $15,000 (calculated based on the previous twelve
(12) months’ sales, on a rolling basis) (each, a “Slow Moving SKU™), EMI shall be entitled to
charge Company a $0.02 monthly fee for each unit of Inventory embodying such Slow Moving
SKU that is stored in an EMI Customer Fulfillment Center on the last business day of the last
month to occur in such twelve (12) month period.
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6A. Adyances

(a) Subject to Company’s full and timely performance of all of its obligations
under this Agreement, EMI will pay Company the following recoupable advances (collectively,
the “Advances™):

(i)  Fifty Thousand Dollars ($50,000.00), payable promptly following
the full delivery by Company to EMI of all manufacturing parts and production cornponents
necessary to manufacture and distribute, in accordance with EMI’s then-current requirements,
the Initial True Album, or finished goods Records thereof, as applicable (“Initial True
Advance”).

(ii)  Inthe event that the total sales of the Initial True Album is at or
above 18,000 total net units (i.e. physical albums and equivalent digital albums, less returns) on
the last day of the fourteenth (14™) day following the commercial release of the Initial Series
Album in the United States, EMI will pay to Company a fully recoupable advance in the amount
of Fifty Thousand Dollars ($50,000.00).

(iii)  In respect of the first Series Album in a particular series
(excluding the Initial True Album) and/or any other full-length album distributed hereunder
(excluding any Series Album or any True Album), an amount equal to $1.40 multiplied by the
number of units of each Qualifying Album (defined below) mutually agreed by EMI and
Company to be a commercially reasonable estimate of the anticipated initial orders of such
Qualifying Album in the USA (“10 Estimate™), less the amount of any then-unrecouped
advances. A “Qualifying Album” shall be an album having an IO Estimate of at least ten
thousand (10,000) units. Each such advance shall be paid to Company promptly following the
full delivery by Company to EMI of all finished product, manufacturing parts, production
components and/or other delivery requirements, as applicable, necessary for EMI to distribute
the applicable Qualifying Album or finished goods Records thereof, as applicable.

(iv)  Inrespect of each Series Album released hereunder subsequent to
the initial Series Album, (including without limitation the Initial True Album), and subject to the
last sentence of this Paragraph 6A(iii), EMI shall pay to Company an advance equal to 18% of
Net Sales (less EMI’s Distribution Fee) derived from the immediately preceding Series Album in
such series during the first twelve (12) months following its commercial release in the USA, less
the amount of any then-unrecouped advances. Each such advance shall be paid to Company
promptly following the full delivery by Company to EMI of ail finished product, manufacturing
parts, production components and/or other delivery requirements, as applicable, necessary
for EMI to distribute the applicable Series Album ar finished goods Records thereof, as
applicable. In the event that the delivery of a subsequent Series Album in a particular
series occurs earlier than twelve (12) months following the release of the immediately
preceding Series Album, then for purposes of calculating the advance payable by EMI
hereunder, Net Sales for such preceding Series Album during the first twelve (12) months
following its commercial release in the USA shall be EMI's reasonable, good faith estimate
thereof.
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(b)  Notwithstanding anything to the contrary contained herein: (i) if
Company’s account with EMI is in an unrecouped position, payment of any Advance hereunder
may be reduced by the amount of such unrecouped amount; (ii) no Advance will be made with
respect to albums scheduled for release during the final nine (9) months of the Term; and (iii) no
Advances will be made in respect of the same Title for which a specific advance shall have been
paid.

(c)  Each Advance is fuily recoupable from all amounts otherwise payable to
Company, commencing with the first statement rendered afier payment of such Advance.
Notwithstanding anything to the contrary contained herein, if all Advances are not fully
recouped by the expiration or earlier termination of the Term then, without limitation of any of
EMTI’s other rights or remedies, the aggregate amount of all such unrecouped Advances shall
immediately be deductible from ail amounts otherwise payable by EMI to Company and shall
constitute a direct debt due and payable by Company to EMI within thirty {30) days following
such expiration or termination of the Term.

(d) In the event that any additional monies are advanced during the Term to
Company by EMI (in EMI’s sole discretion), all such additional monies shall be deemed
Advances for all purposes of this Agreement, shall be fully recoupable from all amounts
otherwise payable to Company by EM], and shall otherwise be subject to all of the terms and
conditions of this Agreement.

7. Distribution Fee; Adjusted Net Sales

7.01 In consideration of the Basic Services to be performed by EMI hereunder,
EMI shall be entitled to a distribution fee (“the Distribution Fee™) of seventeen percent (17%) of
Net Sales of Records hereunder; provided, however, that in lieu of the foregoing Distribution
Fee, the Distribution Fee solely in respect of Electronic Transmission Records shall be fourteen
percent (14%) of Net Sales of Electronic Transmission Records.

7.02  Special Handling Charges. EMI may retain for its own account any
separate handling charges to its customers, denominated as such, for fulfillment of shipments of
Records in fess than full box-lot quantities (if necessary) or for small orders, to compensate EMI
for its additional costs incurred (collectively, “Special Handling Charges™). Notwithstanding the
foregoing, on a SKU-by-SKU basis, Company shall have the right to waive any such Special
Handling Charges by providing EMI with written approval, in which event EMI shall charge
Company (rather than EMI’s customer) for the full amount of any such Special Handling
Charges applicable to the affected order. Such Special Handling Charges may, at EMI's
discretion, be deducted by EM! from all amounts otherwise payable to Company hereunder.

7.03  Adijusted Net Sales. Subject to EMI’s right under Paragraph 9.02 below
with respect to the withholding of Reserves and the recoupment of any unrecouped Advances,
during each monthly accounting period hereunder, Company shall be entitled to, and EMI shall
pay to Company, one hundred percent (100%) of “Adjusted Net Sales” of Records. As used
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herein, “Adjusted Net Sales” during each such accounting period shall mean one hundred
percent (100%) of Net Sales after the deduction of (i) the Distribution Fee; (ii) the aggregate
dollar amount of any and all advances of funds made, or credit memos issued, by EMI to its
customers for customer advertising pursuant to Paragraph 5.03 above; (iii) the dollar amount of
customer invoices, if any, which remain outstanding and uncollected for more than one hundred
eighty (180) days following issuance of the applicable invoice (less any Distribution Fee already
paid to EMI in respect of such uncollected amounts); (iv) Manufacturing Charges; (v) any
Mobile/AV Digitization Charges (as defined in Exhibit C); and (vi) any and all other sums
charged to Company hereunder or otherwise due and owing by Company to EMI under this
Agreement (as well as the amount of any overpayment by EMI to Company resulting from
incorrect accounting, clerical error, mistake or inadvertence).

7.04 Returns. The dollar amount of Returns shall be computed by multiplying
the number of units of each Record returmed by the applicable net effective unit price (as
determined in accordance with EMLI’s then effective average purchase price policy) for such
Record when most recently shipped to the applicable customer (after giving effect to any Free
Goods and/or Program Discounts included in the applicable shipment). EMI may, in its sole
discretion, establish Returns credits and Returns charges to its customers. In any month where
Returns exceed Gross Sales, EMI shall first deduct from the Reserve the amount of such excess,
and charge to Company any remaining excess.

8. Promotional Records, Free Goods and Sales Programs

8.01 Promotional Records. No payment shall be due from EMI to Company on
account of EMI’s or Company’s distribution of Promotional Records, and Company shall
undertake any distribution of Promotional Records entirely at its own cost and expense.
“Commercial Records” (i.e., finished goods Records intended for resale to consumers) shall not
be used as Promotional Records unless they are marked or otherwise altered in such a manner so
as to prevent their return to EMI, and EMI shall have the right to charge Company for all costs
incurred by EMI in marking Promotional Records.

8.02 Free Goods. Free Goods shall be furnished by Company to EMI at
Company’s sole cost and expense. As used herein, “Free Goods" shall mean Records shipped by
EMI to any one or all of EMI’s customers on a “no charge” basis, or as a sales inducement.
“Free Goods” shall also include Commercial Records marked as Promotional Records by EMI at
Company’s request or with Company's approval,

8.03 Extended Dating. Ifin response to Company’s request, EMI agrees to
grant payment terms beyond sixty (60) days, Company shall pay to EMI {(and authorizes EMI to
deduct from any payment due to Company hereunder) interest on the balance so extended a
rate equal to the interest rate then being charged by the EMI Group (or any successor thereof) to
EMI for internal management reporting purposes. EMI shall not charge Company interest on any
extended payment terms granted by EMI, unless such extended payment terms were granted by
EMI at Company’s request.
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8.04 Company “Purchased” Records. At Company’s reasonabie written
request, EMI will ship finished goods Records to Company for sale by Company as set forth in
Paragraph 3.01(b) above and to Company’s foreign licensees for distribution outside of the
Territory (“Company Purchased Records”). Company shall be responsible for all costs
associated with the Company Purchased Records, including without limitation, any and all
manufacturing costs (in accordance with the prices and terms set forth on the Exhibits attached
hereto), all arrangements for and costs associated with shipping the Company Purchased Records
to Company, Company’s foreign licensees or to another destination, and a handling fee of twenty
cents ($0.20) per unit. For the avoidance of doubt, the parties understand that the handling fee is
in lieu of a distribution fee, and EMI shall not be entitled to a distribution fee on Company
Purchased Records. EMI shall deduct the amount owed for Company Purchased Records from
Company’s statement in accordance with the terms of this Agreement.

9, Statements and Payments; Reserves

9.01 Monthly Statements. (a) For each shipment month during the Term, EMI
shall render a statement to Company setting forth in respect of Records distributed during such
shipment month: The dollar amount of Gross Sales, Net Sales, EMI's Distribution Fee, Returns,
Adjusted Net Sales, the amount of any Reserve taken, the amount of the Reserve to be liquidated
in such period pursuant to Paragraph 9.02 below, and the amount of any Advances outstanding
and any Advances recouped. Each statement shall also include any and all other sums charged
to Company hereunder or otherwise due and owing by Company to EMI under this Agreement
(including, without limitation, all Advertising Charges and Manufacturing Charges). If, with
respect to any statement rendered hereunder, proceeds otherwise payable to Company are
insufficient to allow for the full set-off of all charges and sums deductible therefrom under this
Agreement, the amount of such insufficiency shall constitute a direct debt from Company to EMI
and, without limitation of any of EMI’s other rights or remedies, EMI shall have the right to
offset the amount of such debt from any other sums payable by EMI to Company (including,
without limitation, any Advances that would otherwise be payable hereunder). EMI’s failure to
set forth an amount due and payable by Company to EMI shall not constitute a waiver of any
amount due. For the avoidance of doubt, amounts owed to EMI from EMI’s customers for
Records distributed hereunder are assets solely of EMI.

(b)  EMI shall send such statement, accompanied by any payment due
from EMI to Company, during or before the first week of the third (3rd) full accounting month
following the end of the shipment period covered by the statement. Any payment shown thereon
to be due and owing from Company to EMI shall constitute an account stated and shall be
immediately due and payable. EMI is authorized and directed to make all payments to Company
hereunder by check payable to “Stadium Entertainment Corp.” or by wire transfer of funds to an
account of Company at a bank designated by Company by written notice to EMI.

(c)  All amounts payable by Company to EMI hereunder are secured

by the Security Interest in the Collateral as set forth in Paragraph 18. below. Adjusted Net Sales
shall not be eaned or payable on any transactions pursuant to the Security Provisions, unless the
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net amount realized by EMI from any sale conducted pursuant thereto is greater than the total
amount of Company's indebtedness to EMI.

9.02 Reserves. (a) EMI shall be entitled to deduct from any payment owing to
Company hereunder a reserve on account of future credits, rebates, adjustments for Returns or
other sums payable by Company to EMI of twenty-five percent (25%) of Gross Sales Jess
Program Discount per month for Records in all physical configurations, but excluding Electronic
Transmission Records and sales of Records not subject to returns (i.e. one-way sales) (“the
Reserve”) for each month for which a statement is rendered, on account of transactions covered
by such statement, unless EMI believes in its reasonable business judgment that particular
circumstances justify a higher reserve.

{(b)  Subject to clauses (c) and (d) immediately below, each reserve is
held for six (6) months after the statement on which it shall have been taken and then liquidated
in full the month thereafier. For the avoidance of doubt, each Reserve shall constitute EMI1’s
property unless and until such Reserve is liquidated in accordance with the terms hereof.

(c)  EMI may (but shall not be required to) apply all or part of the
Reserve against any sum due from Company to EMI hereunder, including (without limitation) (i)
the full amount of any current, cumulative or prospective credits, rebates and adjustments for
Retumns (provided that Returns shall first be applied against current shipments, and any excess
Returns shall be applied against the Reserves), (ii) any balance due from Company pursuant to
Paragraph 9.01 above and/or (jii) any and all other sums that may be payable hereunder by
Company to EMI. EMI’s rights in this regard shall be in addition to, and not in lieu of, its rights
under any other provision of this Agreement. If, at any time, funds held in Reserve are applied
to EMI’s account (other than Reserves applied against Returns), the amount necessary to
replenish the Reserve to its original level prior to the application of such funds shall be charged
to Company by EMI (and EMI shall have the right to deduct the amount of any such charge from
any sums otherwise payable to Company hereunder). No portion of the Reserve shall be
liquidated for any accounting period in which Returns exceed Gross Sales. In that case, the
portion of the Reserve scheduled for liquidation either may be retained and applied to EMI’s
account in the reduction of such excess, or retained and rescheduled for liquidation as if first
taken in the accounting period when it was so retained; provided, however, that in the event the
actual returns ligbility is less than the Reserve being held, EMI shall consider releasing a portion
of the Reserve based on SoundScan reports and meaningful consultation with Company.

(d)  Notwithstanding anything to the contrary set forth in this
Agreement (but subject to Paragraph 14.02(b) below), during the six (6) month period
immediately preceding, and any period following the expiration or any earlier termination of the
Term, EMI shall be entitled to withhold from any funds otherwise payable to Company
reasonable Reserves against Returns or other sums payable by Company to EMI, without regard
to the limitations set forth in this Paragraph 9, and EMI shall have no obligation to credit any
Reserves to Company’s account whatsoever until the Final Statement is rendered.
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10. Inventory

10.01 Ownership: Risk of Loss, All Inventory shall be Company’s property
(subject to the terms of the Security Provisions) and Company shall bear all costs or risks .attri-
butable to the obsolescence thercof. Subject to the Shrinkage Allowance (es defined below), the
risk of loss of Inventory prior to “sale” (as defined in Paragraph 1.09 above) due to any casualty
or theft and any foss due to unexplained circumstances shall be borne by EMI.

10.02 Returns, Returns shali be restored to Inventory, unless they are “shop-
worn” or “defective.” Subject to Company’s prior approval, EMI shall have the right to
refurbish, at Company's cost, “shop-worn” Returns (including replacement of Containers,
including shrinkwrap) to enable them to be returned to Inventory. EMI is hereby authorized to
scrap all Returns that are “shop-womn” (unless refurbished) or “defective,” as well as any single
Records returned to EMI (whether “loose” or in box-lot quantities), regardless of condition.
Company acknowledges that such Records are not Inventory, and EMI shall have no further
responsibility with respect thereto. Company shall comply with the inventory management
policies propounded by EMI from time to time with respect to all record labels distributed by
EML

10.03 Right to Take Physical Inventory. At its sole cost and expense, during
each Contract Year of the Term, Company may, at a mutually agreeable time during EMI’s
normal business hours, take one (1) physical inventory of its Inventory then stored at EMI’s
Customer Fulfillment Centers. The book inventory of Company’s Inventory and Components,
reduced by units discarded or scrapped in accordance with this Agreement, shall be subjectto a
shrinkage allowance of two percent (2%) (the “Shrinkage Allowance™) for any unexplained
disappearances. For this purpose, overages of any items shall be combined with shortages of any
other items to determine net shortages. EMI shall not be liable for Records or Components
discarded or scrapped pursuant to and in accordance with the terms of this Agreement or for
shortages less than or equal to the Shrinkage Allowance. Furthermore, EMI’s sole liability for
shortages in excess of the Shrinkage Allowance (“Excess Missing Inventory™) shall be the cost
of replacing such Excess Missing Inventory. EMI may elect to replace such Excess Missing
Inventory in satisfaction of such liability and, if requested, Company shall furnish Masters and
Components, and otherwise cooperate with EMI 1o enable EMI to do so.

10.04 Removal of Inventory. (a) If EMI reasonably believes that it has more
than a six (6) month supply of Inventory hereunder (“Excess Inventory”), promptly following
EMI’s written request, Company shall: (i) at Company’s expense, remove all Excess Inventory
from EMI's warehouses; or (ii) provide EMI with written instructions indicating an address for
EMI to ship all Excess Inventory, at Company’s expense; or {iii) authorize EMI to destroy such
Excess Inventory. Company hereby authorizes EMI to mark, at Company’s expense, all Excess
Inventory removed from EMI's warehouses so as to prevent the return of such Records to EMI,
Company will be deemed to have irrevocably authorized the destruction of Excess Inventory
(with the cost of scrapping to be borne by Company) if Company shall not have satisfied the
provisions of clause (i) or (ii) immediately above within thirty (30) days following receipt of
EMI’s written request.
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such period, EMI may charge Company for storage or may scrap such Inventory (in which event
EMI shall have no further responsibility to Company with regards thereto).

12. Examination of Certain Accounting Records

12.01 Examination Right. Provided that Company shall have previously notified
EMI in writing of its objections to such statement, Company may, at a mutually agreed-upon
time within two (2) years after a particular statement is rendered to Company hereunder,
examine and make copies of the books and records of EMI with respect to Company’s objections
to such statement. Company shall not be entitled to withhold payment of any sums shown on
EMTI’s statements to be due to EMI during the pendency of any such examination.

(a)  Such examination shall be conducted at Company’s sole cost and
expense by an independent Certified Public Accountant who executes a confidentiality
agreement providing that any information derived from such examination will be used solely for
the purposes of this Agreement and will not be disclosed to any Person other than Company or
its representatives.

(b)  Such examination shall be made during EMI’s usual business
hours at the place where EMI maintains its books and records directly relating to the
manufacture and distribution of Records hereunder and monies earned by Company hereunder,
and Company’s examination shall be limited to the same. Company’s sole right to inspect
EMI's books and records shall be as set forth in this Paragraph 12, and EMI shall have no
obligation to produce such books and records more than once with respect to each statement
rendered to Company nor more than once in any calendar year. EMI shall have no obligation to
furnish Company with any additional books or records except as set forth herein.

(¢)  Company shall be foreclosed from maintaining any action, claim
or proceeding against EMI in any forum or tribunal with respect to any statement or accounting
due hereunder unless such action, claim or proceeding is commenced against EMI in a court of
competent jurisdiction within three (3) years after the date upon which such statement or
accounting is rendered.

13. Force Majeure; Suspension of Term

13.01 Force Majeure Event. If at any time during the Term, by reason of any act
of God, fire, earthquake, flood, explosion, riot, act of public enemy, strike, labor disturbance,
civil commotion, act of government, its agencies or officers, any order, regulation, ruling or
action of any labor union affecting EMI, or any shortage of or failure or delays in the delivery of
materials, supplies, labor or equipment, or any other cause or causes beyond EMI's control
(each, a “Force Majeure Event”), the performance of any of EMI’s obligations hereunder is
delayed, interrupted or prevented, then the performance of such obligation shell be excused to
the extent so delayed, interrupted or prevented. In the event a Force Megjeure Event affects no
other record manufacturer or distributor except EMI, upon written notice to EMI, Company shall
have the right to terminate (a) this Agreement, if such Force Majeure Event continues for more
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(b)  Within thirty (30) days after the expiration or earlier termination of
the Term (“the Removal Date™), Company shall remove all Inventory from EMI's warehouses.
The cost of such removal (including all freight charges and charges for EMI's loading services,
if any) shall be paid by Company. If all or any portion of such Inventory is not removed by the
Removal Date, Company irrevocably authorizes EMI to scrap such Inventory, with the cost of
scrapping to be borne by Company.

10.05 Certain Costs. EMI shall be entitled to charge Company: (i) all direct, out-
of-pocket costs incurred by EMI in connection with the removal and scrapping of Records
hereunder; and (ji) where applicable, the then-current cost charged by EMI to its third party
labels for marking Records removed and scrapped from EMI's warehouses to prevent their
return: to EMI. The amounts of such charges are subject to change by EMI from time to time as
long as such changes are applicable generally to all of EMI’s third party distributed labels. Any
such charges shall be deductible by EMI in calculating Adjusted Net Sales.

11, Deletion of Records from Catalo

11.01 Right to Delete. Company shall have the right to delete a particular Title
from Company’s catalog and sell such Title at close-out only, in which event Records
embodying such Title no longer shall be manufactured or sold by Company, except at close-out
only. Company authorizes EMI to mark all such Records so deleted from Company’s catalog at
Company’s expense so as to prevent their return to EMI. If Company wishes to sell such deleted
Inventory at close-out only, shipments and collection with respect thereto shall be Company's
sole responsibility, and Company shall have full responsibility for all Inventory and returns of
such Records. EMI shall earn no Distribution Fee on account of Company’s sales of such
Records.

11.02 Upon Deletion. Upen deletion of a Title from Company’s catalog, EMI
may notify its customers that they have sixty (60) days (or such longer period of time as EMI
may elect) to return Records embodying such deleted Title(s) for credit against their applicable
price (the “Cut-Out No-Return Date”). Notwithstanding the foregoing, during any period during
the Term and during any pericd after the expiration of the Term (if any) in which EMI accepts
Returns of Records, EMI may accept Returns of Records embodying such deleted Title(s) after
the Cut-Out No-Return Date, and charge Company therefor, which sum Company promptly shall
pay, or EMI may deduct any such sum from any amount due to Company hereunder, or from the
Reserve.

11.03 Removal of Inventory. At any time foliowing thirty (30) days after the
*Cut-Out No-Return Date” established pursuant to Paragraph 11.02 above, EMI may, by written
notice to Company, require Company to remove its Inventory of such deleted Records from
EMI’s Customer Fulfillment Centers, and Company shall do so within thirty (30) days after such
notice. The cost of such removal (including all freight charges and charges for EMI's loading
services, if any) shall be paid by Company. If such Inventory has not been removed at the end of
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than three (3) continuous months, or (b) EMI's distribution rights with respect to particular Title
if (i) the firmly scheduled release date for such Title is missed by more than two (2) continuous
months due to such Force Majeure Event, or (ii) such Title is prevented from being distributed
by EMI for a period of thirty (30) continuous days, provided that such Title had been released in
the thirty (30) days prior to the initial date of such Force Majeure Event.

13.02 Suspension of Term. During a Force Majeure Event, the running of the
Term and EMI’s obligations hereunder shall be automatically suspended. Without limitation of
the foregoing, upon written notice to Company, EMI shall have the right to suspend the running
of the Term and its obligations hereunder if, for any reason whatsoever, Company shall refuse,
neglect, fail, or be unable to fulfill any of Company’s material obligations hereunder. Any such
suspension shall be for the duration of any such event or contingency, and, unless EMI notifies
Company to the contrary in writing, the Term shall be automatically extended by a number of
days equal to the total number of days of the suspension. Notwithstanding the foregoing, during
a Force Majeure Event, EMI shall continue to account to Company and make payment of any
amounts due hereunder if EMI is reasonably able to do so. No suspension shall in any manner
suspend or otherwise impair EMI’s rights under this Agreement,

14. Termination

14.01 Right to Terminate,

(2) Inthe event that: (i) Company i3 in material breach of any of its
representations, warranties, obligations or covenants hereunder; (ii) an Event of Default shall
occur under the Security Provisions of this Agreement; and/or (iii) Returns hereunder exceed
Gross Sales for three (3) consecutive shipment months, then, and in addition to any other rights
or remedies that EMI may have at law, in equity or under this Agreement, EMI may elect to
terminate this Agreement by notice in writing, and thereby shall be relieved of any further duty
of future performance hereunder,

(b) Inthe event that EMI is in material breach of any of its
representations, warranties, obligations or covenants hereunder, Company may elect to terminate
this Agreement by notice in writing, and thereby shall be relieved of any further duty of future
performance hereunder.

(c) Inthe event of such a termination, Company immediately shall
make payment to EMI of the unrecouped portion of all Advances, if any, and all sums due and
owing to EMI under this Agreement or, if applicable, subject to EMI’s rights with respect to the
taking of Reserves hereunder EMI shall pay Company any sums due and owing to Company in
accordance with the provisions of Paragraph 14.02 below.

14.02 Upon Termination. From and afier the expiration or termination of this
Agreement, Company shall be and remain financially responsible for all Returns of Records
distributed hereunder. EMI may (in its sole discretion) continue to accept Returns from EMI’s
customers, but EMI shall not be obligated to do so. With respect to any such Returns accepted
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by EMI and where EMI credits its customer therefor, EMI may charge and bill Company for
such Retums (less EMI's Distribution Fee), which sum Company promptly shall pay, or EMI
may deduct such amount from the Reserve. Company and EMI shall cooperate fully and in good
faith with each other to achieve a smooth transition at the end of the Term, and Company shall
require any successor distributor to do so as well.

(a)  Final Statement. Within nine (9) months following the expiration
or earlier termination of the Term (or such longer period of time as EMI may reasonably elect to
accommodate its customers’ returns policies), EMI will prepare and render to Company a
statement (“the Final Statement”) setting forth (i) all amounts payable to EMI under this
Agreement, (i) all amounts payable to Company under this Agreement, (iii) the amount of any
unliquidated Reserve, and (iv) the net amount payable by EMI to Company, or by Company to
EMI, as applicable (“the Settlement Amount™). If the Settlement Amount is payable by EMI to
Company, EMI shall make payment of such amount to Company at the time the Final Statement
is rendered. If the Settlement Amount is payable by Company to EMI, Company shall make
payment of such amount within ten (10) business days following delivery of the Final Statement,

(b)  Approved Successor Distributor. Notwithstanding anything to the
contrary contained in this Paragraph 14.02, if, upon the expiration or termination of the Term,
Company has contracted with an Approved Distributor (as hereinafter defined) that is actually
accepting returns of Records distributed hereunder and crediting or refunding EMI’s customers
for the full amount that such customer paid to EMI for such Record, EMI shall render the Final
Statement within three (3) months following the expiration or termination of the Term and will
liquidate all Reserves at such time. For the purposes hereof, an “Approved Distributor” shall
refer to a successor distributor acceptable to EMI (in its sole, reasonable discretion) that has
agreed in writing to accept all Records distributed by EMI hereunder that are tendered to such
successor distributor and, for the benefit of EMI and its customers, to give a credit or a refund in
the full amount paid by such customer to EMI. As of the date of this Agreement, the following
distributors are deemed acceptable to EMI: Sony, RED, UMVD, Fontana, WMG, and ADA.

15. Representations, Warranties and Certain Covenants

15.01 Organization; Authorization. Company is a corporation, duly organized,
validly existing and in good standing under the laws of the State of Delaware, and is a bona fide
business entity established for a valid business purpose within the meaning of the tax laws of the
United States and is not a mere sham, conduit, or agent. Company has the requisite right, power
and authority to enter into this Agreement, to grant to EMI the rights set forth herein and to
perform fully its obligations hereunder, in each case, without violating any third party’s rights
under any agreement or restriction to which Company is a party or by which Company is
otherwise bound.

15.02 Copyrights; Third Party Consents. Company presently is, or at the time of
the manufacture, distribution and sale of each Subject Record hereunder will be, the owner,

assignee, exclusive licensee or exclusive distributor in the Territory of the Master from which
such Subject Record is derived, all performances embodied in such Record, the right to
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manufacture and distribute such Record in the Territory, all applicable sound recording
copyrights in such Record (including all so-called “samples” from pre-existing masters), all
Artwork and all trademarks and tradenames used in or on such Artwork and/or Record.
Company shall register such sound recording and other copyrights (to the extent owned or
controlled by Company) with the United States Copyright Office. Pursuant to Paragraph 4.08(ii)
above, Company shall timely deliver to EMI documents evidencing Company’s rights as set
forth in this Paragraph 15.02.

15.03 Third Party Costs; No Violations. All costs required to be paid by
Company pursuant to Paragraph 4.01 above have been or will be paid in full on a timely basis.

Masters, Records, Components and all Artwork, materials and services furnished by Company
hereunder shall comply with all applicable laws and regulations, including (without limitation)
those conceming trade regulation, payola, customs and obscenity, and shall not violate, breach or
infringe any contractual right, common law right or statutory right of any Person whatsoever
(living or deceased), including, without limitation, rights with respect to patents, trademarks,
tradenames, copyrights, defamation, false advertising, consumer protection, privacy and
publicity. Without limiting the generality of the foregoing: (i) all of the performers and other
Persons whose services were furnished in connection with recording the Masters (and each
selection thereon) were free to furnish such services, without such conduct constituting a
material violation of any contract, contractual restriction or duty owed to any Person; and (ii)
Company presently has, or at the time of the manufacture and distribution of Records hereunder
will have, the right and license to reproduce mechanically all compositions embodied in Records
to be distributed hereunder. At EMI’s request, Company shall furnish with copies of
Company’s mechanical licenses for any or all of the compositions embodied on Records.

15.04 Title to Masters and Records. There presently are no liens, levies,
judgments, gamishments, encumbrances (collectively, “Liens”), claims, demands, disputes,
litigation (or any other form of judicial or regulatory proceedings, pending or threatened),
limitations of rights or obligations (collectively, “Claims”) upon, concerning or in connection
with Masters (other than royalty or similar obligations), Artwork, Records and/or Components
derived therefrom or manufacturing parts therefor. If any Lien or Claim should arise during the
Term, without limiting any of EMI’s rights or remedies, Company immediately shall notify EMI
thereof in writing, and shall take whatever steps may be necessary or appropriate to defend such
Claim and/or eliminate such Lien.

15.05 Collective Bargaining Agreements. All Masters have been or will be
recorded in accordance with the applicable rules and regulations of all unions, if any, having
jurisdiction over the recording thereof, and Company shall comply with the terms and conditions
of all collective bargaining agreements, if any, to which it is signatory.

15.06 EMI Trademarks, Etc. Nothing in this Agreement shall be deemed to
grant to Company any rights whatsoever in or to any name, {ogo, trademark or other service
mark of EMI or any of its affiliates, including, without limitation, for use on or in connection
with any Artwork or Records hereunder, it being understood and agreed that, as between EMI
and
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Company, all such names, logos, trademarks and other service marks are owned exclusively by
EML

16. Indemnification

Company hereby indemnifies, saves, and holds EMI harmless from and against
any and all damages, liabilities, costs, losses and expenses (including legal costs and outside
attorneys’' fees) (collectively, “Losses™) arising out of or connected with any claim, demand, or
action that is inconsistent with any of the warranties, representations, covenants or agreements
made by Company in this Agreement. Company shall reimburse EMI, on demand, for any
payment made by EMI at any time with respect to any Losses to which the foregoing indemnity
applies. Pending the determination of any claim, demand, or action, EMI may, at its election,
withhold payment of any monies otherwise payable to Company hereunder in an amount that
does not exceed Company’s potential liability to EMI pursuant to this paragraph. This
indemnification provision shall survive the expiration or any termination of the Term.

17. Notices

All notices and other communications required or permitted hereunder shall be in
writing and shall be delivered personally or sent by certified, registered mail or next day express
mail or courier, postage prepaid. Any such notice shall be deemed given (a) when so delivered
personally, (b) the day after, when sent by next day express mail or courier or (c) five (5) days
after, when sent by certified or registered mail, as follows:

(i) if to EMI, to it at:

1750 North Vine Street

Hollywood, California 90028

Fax: (323) 871-5015

Attention: Vice President, Business Affairs

with a copy to:

EMI Music North America

150 Fifth Avenue

New York, New York 10011

Fax: (212) 786-8103

Attention: Legal & Business Affairs
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(i)  Ifto Company, toit at:

Stadium Entertainment Corp.
206 Bryans Road

Hampton, New Jersey 08827
Attention: Camille Barbone

with a copy to:

Grubman Indursky & Shire, P.C.
152 West 57th Street

New York, New York 10019
Attention: Don Friedman

18. Security Provisions

18.01 Grant. To secure the prompt and complete payment and performance of
any and all present and future indebtedness, obligations and liabilities of Company to EMI
pursuant to this Agreement, which indebtedness, obligations and liabilities arise or accrue prior
to the expiration or termination of the Term (*“the Obligations™), Company hereby grants to EMI
a first-priority security interest, prior to all other liens and encumbrances (“the Security
Interest™) in and to the following, whether now owned or hereafter acquired (collectively, the
“Collateral™): (i) all existing and after-acquired inventory of Records, wherever located, now or
hereafter held by Company or EMI, (ii) the Components, Containers, mothers, stampers and all
parts used to manufacture or derive finished goods Records, and all rights necessary to enable
EMI or its designated affiliates to commercially exploit all Collateral hereunder in the event of
Company’s default, (iii) all accounts receivables due from EMI to Company under this
Agreement, and (vi) all proceeds and products arising from the collection, sale, lease, exchange,

. assignment, or other distribution of, or realization upon, any or all of the foregoing (including

without limitation, all claims against third parties for Josses and all insurance proceeds).
Notwithstanding anything to the contrary contained herein, the Security Interest shall terminate
when the Obligations have been fully satisfied, and EMI shall sign and deliver to Company any
termination documentation reasonably requested by Company.

18.02 Representations, Warranties and Certain Covenants. (a) Company
warrants, represents and covenants that Company has not granted and will not grant any rights to

anyone other than EMI that would be superior to the rights granted to EMI hereunder with
respect to all or any part of the Collateral, whether by way of assignment, security interest or
otherwise, and that no financing statement naming Company or any predecessor thereof as
debtor is on file in any public office. Without the prior written consent of EMI, Company will
not sell, transfer, lease or otherwise dispose of any of the Collateral, or attempt, offer or contract
to do so, except in the ordinary course of Company’s business. To the extent permitted by
applicable law, Company waives all claims, damages and demands against EMI arising out of
the repossession, retention or sale of the Collateral, or any part or part thereof, under these
Security Provisions. Company recognizes that in the event Company fails to perform, observe or
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discharge any of its obligations or liabilities under these Security Provisions, no remedy at law
will provide adequate relief to EMI and EMI shall be entitled to seek temporary injunctive relief
in any such case without the necessity of proving actual damages.

(b)  Company agrees to execute and deliver to EMI all financing or
continuation statements and/or other documents (e.g., UCC-1 forms) that are reasonable and
necessary for EMI to protect its interest in the Collateral (“Financing Statements”). If Company
fails unreasonably to so execute and deliver any such Financing Statement within ten (10)
business days following Company’s receipt of such Financing Statement, then Company will
grant to EMI a limited power-of-attorney solely for the purpose of executing such Financing
Statement in Company's name and on Company's behalf. EMI shall have the right to file such
Financing Statements in any jurisdiction that EMI deems appropriate.

(c)  Company agrees that it will pay to EMI upon demand the amount
of any and all reasonable out-of-pocket expenses (including, without limitation, all taxes, if any,
and attomey’s fees and costs) that EMI may incur by reason of the Security Interest or otherwise
in connection with (i) the administration or enforcement of, or the exercise of any rights
conferred on EMI under these Security Provisions, including such expenses as are incurred to
preserve the value of the Collateral or the validity, perfection, rank and value of the Security
Interest and (ii) the custody, preservation, use or operation of, or the collection, sale or other
disposition of|, any of the Collateral, or to free any of the Collateral from any lien or other
encumbrance thereon. Notwithstanding the foregoing, EMI shall bear the costs of filing any
documents (e.g., UCC forms).

18.03 Events of Default. Upon the occurrence of an Event of Default (as
hereinafter defined), EMI shalil have the right to declare any obligation secured hereby
immediately due and payable and to exercise any and all other rights it has hereunder and under
applicable law. As used herein, an “Event of Default” shall occur upon: (i) the material breach
at any time of any covenant, agreement or undertaking of Company contained herein, and the
continuation of such breach for a period of thirty (30) days after written notice thereof to
Company; (ii) the failure to pay when due any obligations of Company to EMI hereunder; (iii)
the material falsity, at any time, of any representation or warranty of Company contained herein;
or (v) upon the insolvency of,, or the adjudication of bankruptcy of,, or the filing of a petition
therefor by or against, Company or if Company is unable to generally pay its debts as they come
due.

18.04. Temmination of Security Interest. The Security Interest shall terminate
when this Agreement has been terminated and all of the Obligations have been completely
performed and indefeasibly paid in full. At such time, EMI will, at the expense of Company and
without any representations, warranties or recourse of any kind whatsoever, execute and deliver
to Company such documentation (e.g., UCC-3s) as is reasonable and necessary to evidence the
termination of the Security Interest,
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19, Miscellaneous

19.01 Taxes; Tax Withholding. Any taxes or other charges on Company’s
property shall be paid by Company; and if such taxes or charges should be assessed to EMI, then
Company shall pay to EMI all sums required to discharge such liability. If taxes (e.g., sales, use,
excise, value added) of any kind are or should hereafter become applicable to the services to be
rendered or the transactions conternplated by this Agreement, then such taxes shall be added to
the charges to be paid by Company hereunder. EMI shall have the right to withhold from sums
otherwise payable hereunder such amounts, if any, as may be required under the laws,
regulations or judicial or administrative orders of any jurisdiction in the Territory, including
(without limitation) al! taxing authorities. Nothing in this Agreement shall require EMI to
perform any act or pay any monies which act or payment would violate the laws, regulations, or
judicial or administrative orders of any jurisdiction in the Territory.

1902 Cure.

(@)  Except for breaches of obligations hereunder which by their nature
are not susceptible of cure, EMI shall not be in breach of any of its obligations hereunder unless
and until Company shall have given specific written notice to EMI describing in detail the
alleged breach, and EMI shall have failed to cure such breach within thirty (30) days after receipt
of such written notice.

(d)  Except for (i) Company’s breaches of its exclusivity obligations
hereunder, and (ii) breaches by Company of obligations hereunder of the same kind or nature as
breaches which have been the subject of previous notices of breach to Company hereunder, and
(iii) Company's breaches of obligations hereunder which by their nature are not susceptible of
cure, to all of which breaches this cure provision shall expressly not apply, Company shall not be
in breach of its other obligations hereunder unless and until EMI shall have given specific
written notice to Company describing in detail the alleged breach, and Company shall have
failed to cure such breach within thirty (30) days after receipt of such written notice.

19.03 Captions and Headings. The captions and paragraph headings used
herein are inserted for convenience of reference only and shall not control or affect the

construction or interpretation of this Agreement.

19.04 Independent Contractor Relationship. The relationship between EMI and
Company hereunder shall at all times be that of independent contractors, and nothing contained

herein shall render or constitute the parties joint venturers, partners or fiduciaries of each other.
19.05. Public Statements. Either party shall seek the other party’s prior approval

of all public statements or written materials referring to this Agreement or to its business
relationship with such other party.
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19.06 Waiver, No waiver or amendment of any term or condition of this
Agreement shall be binding upon either party unless confirmed by a document signed by a duly
authorized officer of the party to be charged. No waiver by any party of any term or condition of
this Agreement, or any part hereof, shall be deemed a waiver by such party of any other term or
condition of this Agreement, or of any later breach of this Agreement or of any part thereof,

19.07 Severability. If any part of this Agreement is determined to be void,
invalid, inoperative or unenforceable by a court of competent jurisdiction or by any other legally
constituted body having jurisdiction to make such determination, such decision shall not affect
any other provisions hereof, and the remainder of this Agreement shall be effective as though
such void, invalid, inoperative or unenforceable provision had not been contained herein.

19.08 Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original but all of which together shall constitute
one and the same instrument.

19.09 Assignment. Company may not assign this Agreement, or any part hereof,
or any of its rights hereunder, to any Person without the prior written consent of EMI, other than
in conjunction with a sale or assignment of all or substantially all of Company’s business. EMI
may assign any or all of its rights and duties under this Agreement, to any parent, subsidiary,
affiliated or successor Person, or to any Person acquiring all or substantially all of EM1's assets,
and upon any such assignment EMI shall be relieved of its obligations hereunder.

19.10 Applicable Law. This Agreement and all matters relating hereto shall be
govemed by the laws of the State of New York applicable to contracts made and to be performed
in the State of New York, without regard to the choice of law principles thereof. The exclusive
N
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jurisdiction and venue for any judicial proceeding arising out of, regarding or pertaining to this
Agreement shall lie in the United States District Court for the Southern District of New York
located in New York County or, if federal jurisdiction is not available, the Supreme Court of the
State of New York located in New York County.

19.11 Entire Agreement. This Agreement constitutes the entire agreement
between EMI and Company with respect to the subject matter hereof, al} prior negotiations and
understandings being merged herein. No person acting or purporting to act on behalf of either
party has made any promises or representations upon which the other has relied, except those
expressly found herein. This Agreement may only be altered or amended by an instrument in
writing executed by authorized signataories of both parties hereto.

IN WITNESS WHEREQF, the parties have executed this Agreement as of the
day and year first above written.

STADIUM ENTERTAINMENT CORP. EMI GLOBAL MUSIC SERVICES
a division of Capitol Records LLC

By By é»ﬁé%—/‘uo

Ndme: CAM I L E 77, Bon Name:

Title: 2 00, /5/(51-_ V. P Title:

Address: Address:

206 Bryans Road 1750 North Vine Street
Hampton, New Jersey (08827 Hollywaoaod, California 90028
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EXHIBIT A

Manufacturing Services

1. Manufacturing Charges.

With respect to all Records manufactured by EMI hereunder, for standard
configurations of Records (other than Components) ordered by Company, Company shall pay to
EMI the prices set forth on Exhibit A-1 attached hereto with respect to the materials and services
described (“Basic Prices”). For special handling or the furnishing of materials or services not
covered by the Basic Prices, additional charges will be quoted at the time those services are
requested. All fees and charges in respect of manufacturing services provided under this Exhibit
A (collectively, “Manufacturing Charges™) will be set forth on the statement rendered by EMI
pursuant to Paragraph 9. in connection with the distribution of Records hereunder and all
Manufacturing Charges shall be payable in accordance with the provisions of such Paragraph 9.
Notwithstanding the foregoing, EMI shall have the right to demand advance payment for any
Manufacturing Charges before such charges are incurred on behalf of Company.

2. Certain Obligations of Company.

Company shall be solely responsible for all activities, and shall pay all costs,
expenses and charges incurred in connection with: (i) the delivery of Components, Masters,
color separations and label copy to a location designated by EMI; and (ii) obtaining and
assigning ICPN / ISRC Codes to each Master embodied on Records and ensuring the encoding
thereof on all such Masters.

3. Order Procedures.

3.01 EMI shall determine all quantities of Records to be manufactured
hereunder. All manufacturing orders for Records shall be evidenced by a written purchase order
or fax. Orders must include all information necessary to properly identify the product to be
manufactured, including artist, title, catalog number, configuration, quantity, special handling or
special items requested by Company and desired delivery date.

3.02 Prior to manufacture, an order must be Workable. A “Workable” order is
an order for which all of the necessary items to be furnished by Company (such as Masters,
Components (or, if otherwise applicable, all Artwork in camera-ready format) and similar
materials) have been received at a location designated by EMI.

3.03 EMI shall have the exclusive prerogative to designate the manufacturing
facility to be used by EMI to fabricate any given purchase order for Records, and shal! have the
right to off-load production of Records to any sub-contractor that it uses for its manufacturing
requirements (at no additional cost to Company).
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3.04  All orders shall be subject to the minimum order requirements applicable
generally to EMI's labels. For each selection in an order, there shall be an allowable fulfillment
deviation of plus or minus ten percent (10%), not to exceed one thousand (1,000) units. Orders
filled within such deviation shall be deemed to be satisfied, and Company shall pay EMI on the
actual number of units shipped. Once placed, an order may not be canceled or changed without
EMI’s written approval. In such event, Company shall pay EMI for all units manufactured and
for any incremental costs of material and labor incurred by EMI in respect of such cancelled or
changed order.

3.05 Upon the completion of an order for Records, EMI shall, at its own
expense, ship all such Records to EMI’s Customer Fulfillment Center in EMI’s standard box-lot

quantities.

3.06 Records manufactured hereunder, and all of the materials supplied by
EMI, shall be of a quality level equivalent to standard “pop” Records then being manufactured
domestically for EMI’s affiliated labels. EXCEPT TO THE EXTENT OF THE
FOREGOING SENTENCE, ALL WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, ARE HEREBY DISCLAIMED. In the event of any
manufacturing defects, EMI’s responsibility shall be limited to replacement of the defective
product (and related shipping costs) or crediting Company for its cost of manufacture, at EMI's
election, EMI SHALL NOT BE LIABLE FOR ANY OTHER ACTUAL OR
CONSEQUENTIAL DAMAGES THAT COMPANY MAY SUSTAIN OR INCUR,
INCLUDING (BUT NOT LIMITED TO) LOST REVENUE OR PROFITS. EMI may
change the technical specifications for Records manufactured hereunder without approval by or
notice to Company if such change applies uniformly to all product manufactured by EMI.

3.07 All Records manufactured hereunder shall indicate that they are
“Manufactured by Stadium Entertainment Corp.” and set forth Company’s true name and
address.

4, Manufacturing Inventory.

4.01 Allinventory of Records and Components temporarily stored in any
manufacturing facility (“Manufacturing Inventory™) shall become Company’s propesty upon the
completion of their manufacture, subject to the Security Provisions. Subject to a shrinkage
allowance of two percent (2%) of unexplained loss of inventory, the risk of loss of
Manufzcturing Inventory in EMI’s possession shall be bome by EMI. As between Company and
EMI, EMI shall own all manufacturing parts and all derivatives or duplicates thereof fabricated
by or for it in connection with the production process, including (without limitation) ail
photographic films and color keys, if any, duplicate audio tapes (analog or digital), glass Masters
and running Masters (collectively, “Manufacturing Parts”); provided, however, that EMI shall
not use any such Manufacturing Parts or derivatives except pursuant to this Agreement
(including under the Security Provisions). Company may acquire any of such Manufacturing
Parts when they become obsolete, or at the end of the Term, by paying to EMI the actual cost of
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their manufacture. If Company elects not to acquire such Manufacturing Parts, Company
irrevocably authorizes EMI to destroy them. Company shall own all Manufacturing Parts
furnished by it to EMI, which EMI shall return to Company upon Company’s request therefor,
unless they are destroyed in the production process.

4.02 Company shall be responsible for the obsolescence of all Manufacturing
Inventory. A reasonable quantity of Company's Components shall be stored by EMI at no
charge. If a particular seiection is not ordered for a period in excess of six (6) months, then EMI
may notify Company to remove promptly any Components for that particular selection, at
Company’s expense. If, within thirty (30) days of such notice, such Components are not so
removed, then EMI may destroy such Components, without further notice or responsibility to

Company.

4.03  Within thirty (30) days after the expiration or termination of the Term
(“the Manufacturing Removal Date”), Company shall remove all Manufacturing Parts and
Manufacturing Inventory from all relevant facilities or provide EMI with written instructions
indicating an address for EMI to ship all such Manufacturing Parts and Manufacturing Inventory.
The cost of such removal/shipment (including all freight charges and charges for loading
services, if any) shall be paid by Company. If any portion of such Manufacturing Parts or
Manufacturing Inventory is not removed (or a Jocation for shipment is not provided) by the
Manufecturing Removal Date, Company irrevocably authorizes EMI to destroy all such
Manufacturing Parts and Manufacturing Inventory.
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EXHIBIT A-1
COMPACT DISC
Production Price Quote

Compact Disc Quote Includes:

e Mastering from client-supplied source. (No charge on initial orders of 3,000 units or
greater). Source must be P.Q. edited.
» Accepted sources: PMCD or DDPi (physical or supplied electronically via Wam!Net)
» Extra charge over 00:74:00 total time.
> Only client-supplied source will be returned. All other materials will remain the property
of EML
» Replication of CD-Audio or CD-ROM Disc.
Print application of up to 2 colors of label information on the disc.
> A proof of final print desired must be included, and colors identified with print sequence,
» Transportation is F.O.B. Jacksonville, IL 62650. '

Price: Fully packaged discs contain client-supplied components, packaged into a jewel-box with
a standard gray, black or clear tray (supplied by EMI) with top-spine label and
shrinkwrap, placed into a 30-count shipping carton:

Fully Packaged [$0.50]
Bare Disc [$0.29]

Mastering Charge:  $350 (only applied to initial orders of less than 3,000 units)

Add-On Prices: Additional print — 3-color $0.03 per color, per unit
Additional print — 4-color $0.06 per color, per unit
Additional print — 5-color $0.09 per color, per unit
Stickering $0.02 per unit — automated
Stickering $0.06 per unit - hand applied .

Special Packaging: Prices available on request.

Minimum Order Quantity: 1,000 units

EAS—Source Tagging: The parties hereto acknowledge that EMI may participate in a program
to apply antitheft electronic article security (EAS) tags to compact discs at the point of
manufacture. It is agreed that if EMI shall commence the application of EAS tags, the per unit
price of compact discs manufactured hereunder may be subject to increase in an amount to be
charged to Company as EMI shall generally charge its third party labels.




EXHIBIT B
EMI Music Marketing

Menu of Special Services

Warehousing & Distribution

Close-out/Overstocks/Pre-packs/Stickering/
Reboxing/Marking/Scrapping
(Freight assumed to be paid by Label)

Record Club Orders

(Freight assumed to be collect to customer)

Promotional mailers / IMRs 1 Unit 2 Units

(Including pick/pack/freight)**
Ground $ 1.87 $1.34
Three Day $ 492 $2.50
Two Day $ 586 £297
Ovemight $11.17 $5.63

**Estimations of actual costs to ship

Special shipping requests (e.g., Air freight)
Other special services not covered above
Music Samplers

Audio-only Samplers

Video compilation
Customer convention videos

Other special services

INARM product presentation in excess of basic service

Definition of NARM product presentation basic service:

Includes:
Preparation of graphics and announcement of live acts

Cost Per Unit

$0.07

$0.20

3 or More Units

$1.19
$1.38
$1.79
$3.16

At cost

At cost

At cost + 10%

Per artist $880
Per artist $1,000

At cost

At cost

Preparation of EMI community pieces ~ no changes from first submission
Assembly of label submitted video to complete video — no changes from first submission

Does not include;

Costs for live acts and artist appearances — equipment, sound checks, travel, hotel, etc.
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EXHIBITC
ELECTRONIC TRANSMISSION RECORDS ~
DELIVERY OBLIGATIONS AND CERTAIN COSTS |

1. Delivery. Company shall deliver to an authorized employee of EMI, at
Company's sole cost and expense, all materials, documents and information required by EMI for
delivery to EMI’s third-party digital encoder for the distribution of Electronic Transmission
Records under this Agreement, in the formats and to the specifications that EMI shall designate
in accordance with its then-current requirements therefor, including, without limitation, the
following (all such materials, documents and information in such formats and to such

specifications, the “Required ETR Delivery Materials™):

a. For each audio-only Master, a WAV 4.1 GH file (or successor or other file
format then used by EMI) and for each audiovisual Master, the form customarily used by
EMI (currently, DigiBeta, BetaSP, MPEG2 (via Media Mover), DVCam or D5 for most
videos and DLT for DVD production);

b. Copies of all Artwork in the high resolution digital file format and to the
specifications customarily used by EMI and consistent with EMI’s then-current
requirements therefor (currently, a .tiff file, RGB mode (red green blue), 300Dpi
minimum, 1300x1300 pixel minimum, and square in dimension); and

c. All complete and correct technical metadata information (the “Metadata™)
uploaded by Company directly to EMI's B2B website (or such successor website or other
method that EMI may then use for such purpose), subject to Company’s election under
Paragraph 2 of this Exhibit C to have EMI provide the Digital Ingestion Service (defined
below) in respect of Company’s catalog titles.

2. Digital Ingestion Service. Notwithstanding the provisions of clause ¢. of
Paragraph 1 of this Exhibit C, with respect to all of Company’s catalog titles available for
distribution under this Agreement via Electronic Transmission, at Company’s election, subject to
EMI’s agreement thereto and subject to Company’s delivery to EMI of complete and correct
Metadata for all such titles in a form reasonably acceptable to EMI, EMI will upload such
Metadata (the “Digital Ingestion Service™) to EMI's B2B website (or such successor website or
other method that EMI may then use for such purpose). In consideration for providing the
Digital Ingestion Service, Company shall be charged a fee of five dollars ($5.00) per title, which
shall be deducted by EMI from any amounts otherwise payable by EMI to Company and
otherwise shall be subject to the provisions of Paragraph 18 of this Agreement. EMI’s provision
of the Digital Ingestion Service will not be deemed an assumption of any obligation or liability
by EM], including, without limitation, with respect to any errors in the Metadata, and nothing in
this Paragraph 2 will limit in any way Company’s representations, warranties and covenants
under this Agreement.

3. Certain Costs. Company shall be solely responsible for paying all costs, expenses
and charges, incurred in connection with the encoding and digitization of Masters and Artwork,

)
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and any other required modifications or optimization thereto: (i) for purposes of exploitation of
Masters and/or Records through mobile platforms and for mobile products/uses (including,
without Jimitation, digital downloading, streaming, “ringtunes,” “ring-backs,” musical
dedications, “voice ringers,” mobile bundles and graphics), except any costs for which the
applicable mobile service provider is directly responsible; and (ii) for purposes of exploitation of
Electronic Transmission Records embodying audiovisual Masters, except any costs for which the
applicable digital service provider is directly responsible (all such costs, expenses and charges
pursuant to clauses (i) and (ii) of this Paragraph 3 are sometimes referred to in this Agreement as
“Mobile/AV Digitization Charges”). [f EMI incurs any Mobile/AV Digitization Charges, such
Mobile/AV Digitization Charges shall be deductible by EMI from any amounts otherwise
payable by EMI to Company and otherwise shall be subject to the provisions of Paragraph 18 of
this Agreement.



‘Schedule |

I.Yung Joc - Knock It Qut Da Park,

2.Raiyn and Talib Kweli — Flyaway,

3.Tay Dizm Feat. T Pain & Rick Ross - Beam me Up

4.Macy Gray and Marsha Ambrosius - Still Hurts

5.G.L.C. and Kanye West - The Big Screen

6.Sam Chris and Big Boi - These Past Days

7.Mikkey Halsted and Klass - Sweetest Taboo

8.Ziggy Nina and Chingy - Make Your Way To The Dance Floor

9. Porta Prince and Ray J - If I Told U

10.Jarvis and Ludacris - Pretty Girl

11.Mario - Ghetto Love

12.DJ Pharris and Paul Wall and Lil Scrappy and Rich Boy - Don't Know How 2 Act
13.Brandon Hines - [ Don't Wanna

14. Mannie Fresh, The Show and Lil Wayne — Imma Get Mine

15. Snoop Dogg and The Hustle Boyz- finalizing negotiations and track Selection®*
16. Ne Yo- Tentative**
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STADIUM ENTERTAINMENT CORP. I

206 Bryans Road
Hampton, New Jersey 08827
Dated as of March 25%, 2008
Mr, Rico Wade
) The Dungeon Studios, Inc.
133 Peachiree Street, Suite 4070
NE Atlanta, GA 30303
Gentlemen:

The following, when executed by you and by us, shall constiture our agreement with
respect 1o the recording (the “Master™) of the composition tenlatively entitled “These Past Days”
(the “Composition™) and featuring the recorded performances of Saro Christian and
for inclusion by us and our designees on an audio record album (the “Album™) featuring various
recording artists and commemeorating the Negro League Baseball Museum (*Mussum™). You
acknowledge that 2 portion of our proceeds from the sals of the Album will be paid to the
Museum. (Sam Christian and (Artist to be named) are sometimes referred to herein as the
“Astist” or the “Aytists™ )

1. Recording. The Master shall feature the vocal performances of both of the Artists.
You shail be responsible for paying all recording costs in connection with the original version of L

the Macter (inalinding, weithnot Mmitasizm, stadic «waiiad Boreoy payincuity L Ic ASUSEL#NA (O all
musicians and vocalists, producer fees and advances, and payments to engineers and mixers).
The Master shall be technically satisfactory for the production of records. You shall deliver the
Master to us no later than April 20, 2008.

2. Ownership of Master. Dungeon Studios Inc. and Artist’s record label,

sbhall own the Master, including the sound recording canvrisht therein, Yon and v chall aash A
Te s e mepsenauoTEIGTUC WG IVIASIET 35 0eSCribed in paragraph 3 below.

3. Exploitation Rights,

(a) Our Rights,

(i) Master, We and our designees shall have the right to inclade the
Master in the Album and in singles (collectively, the “Records”), and to manufacture, distribute
and sell the Records in any and all audio media and formats, whether now known or unknown
(including, without limitation, via so-called “digital downjoads™ and so-calied “ringtones” and
“mastertones™), throughout the world and in perpetuity, or to refrain therefrom. We shall also
have the right to include excerpts of the Master in advertising and promotions for the Records,
and to arrange for digital “streams” of excerpts of the Master without charge and for the purpose
of promoting the salc of the Records, from our website and/or the website of the Museum and of
our designated record distributor,

(i) Name and Likeness, You hereby grant to us and our designees the
worldwide and perpetusl right to use your and Artists’ names and Artists’ likenesses on and in

connection with the Records and any other exploitations of the Masters permitted hereunder and

3024i4.1 1
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in connection with the advertising, marketing and promotion of any of the foregoing. You also
hereby grant to us the right to usc the name(s) of the producer(s} and cther performers on the
Masters on credits on the packaging of records embodying the Master and in the advertising,
marketing and promotion thereof.

(iii) Scope of Rights. The rights granted to us and to our designees shall
be worldwide ard in perpetuity.

(b} Your Rights. You (through Artists and Label) shall have the right to include
the Master on one (1) audio record album featuring either or both of Artists’ performances;
provided, however, you shall not release, or avthorize the release of such album prior to the date
which is rine (9) months following the initial commercial release in the United States of the
Alburs, You shall not be obligated to compensate us in connection with your use of the Master as
provided i this paragraph 3(b), but you shall be solely responsible for obtaining all necessary
third party licenses, consents and permissions for such use (including, without limitation, those of
the Artists), for obtaining mechanical licenses from the publisher(s) of the Composition, and for
making al] required payments fo the Artists, producers, other performers and other third parties in
connection with your use of the Master. .

(c} Qther Exploitations, Any exploitations of the Master not specifically
permitted pursuant to paragraphs 3(a) or {(b) above shall be subject to your and our mutual
consent.

4. Compensation. In full consideration for the services rendered and the rights granted
by you and Artists hereunder, and conditioned upon your full performance.of your material
obligations hereunder, we shall pay to you the following;

{a) Advance.

(i) The sum of SNSRI, « i ch sum shetl be
& fee payable to you and it shal} be inclusive of any and all recording costs and clearance cosis
incurred by you in connection with the production of the Master. We shall pay you this sum as
follows: fifty percent (50%) promptly following the complete execution of this Agreement and
the balance promptly following the later of the complete execution of this Agreement and your
delivery to us of the Master along with all necessary licenses, consents and permissions for which
you are responsible.

(3i) If pet sales of the Album through normal reteil distribution channels
in the United States, as reflected in SoundScan reports, exceed 500,000 units as of the date which
is eighteen {18) months following the date of the initial commercial release of the Album in the
United States, then we shall pay to you an additicnal fee o
promptly after such sales level is achieved.

{b) Royalty. We shall pay you a royalty in respect of net sales through normal
retail chanpels in the United States of top price copies of the Records at a rate equal toJSMNEENG
percent of the royalty base price. Your royalty shall be calculated and computed {e.g.,
definition of royalty base price, establishment of reserves, “free goods™ and other non-royalty
bearing records, etc.) in the same manner and on the same basis as the royalty payable by us to
the Museum is caleulated and computed pursuant to the agreement among us and the Museum
(the “Museum Agreement”). Your royalty shall be reduced for all sales as to which the
Museum’s royalty is rednced (e.g., sales outside the United States, budget and mid-priced sales,

302414.1 2
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sales other than through nounal retail channels, configuration-based sales, ete.) in the same
proportion as the Museum’s royalty is reduced pursuant to the Museum Agreement. Your royalty
in respect of the Records shall not be subject to pro-ration due to the inclusion of other recordings
on the Recards. We shall accouat directly to you for your royalty on a semi-annual basts, subject
to the same terms and conditions as apply to accountings to the Museum wader the Museum
Agreement, and you shall have the right to audit our books and records relating to the sale of the
Records on the same terms and conditions as apply to the Museum'’s right to audit pursuant to the
Museum Agreement,

5. Clearances. You shall be solely respounsible for securing, and shall secure, in writing,
all ficenses, consents and permissions necessary or desirable to enable us to fully exercise and
exploit the rights granted to use hereunder. You shall also make all payments required pursuant
to such licenses, consents and permissions. Without limiting the generality of the foregoing, you
shall obtain all necessary rights from the Artists and from the producer(s) of the Master, from all
performers on the Master, from any owners of copyrighted works which are “sampled” or
* otherwise interpolated in the Master, and from the Artists’ record label(s) (including Label) and

any other third party owning or controlling rights in the Artists® recording services.

6. Mechanical Royalties. If you or either Artist have written, or own or coatrol, any
portion of the Composition, you shall grant us and our designees mechanical licenses with respect
thereto at a rate for sales in the United States and Canada equal to 100% of the minimum
statutory rate (or, if none, the prevailing rate) in effect as of the date of the initial release of the
Album in the United States and otherwise in the same form as is used by The Harry Fox Agency
in the United States.. You shall use your best efforts to cause any co-writers of the Composition,
or their music publishing designees, to grant us and our designee’s mechanical licenses on the
terms set forth in the first sentence of this paragraph 6.

7. Warranties and Representations. You and the Artists each hereby warrant and
represent that (a) you and the Artists have the full right, power and authority to enter into and
fuily perfonn this agreement, to render the services required hereunder and 1o grant to us the
rights required to be granted hereunder; (b) neither you nor the Artists are subject to any
agreement which restricts or otherwise interferes with your or their right or ability to render
services hereunder or to grant rights hereunder; (c) the Master shall be original and shall not
infringe upon the rights of any third party; (d) peither you nor the Artists shall record any of the
musical compositions embodied in the Master for any third party unti} the date which is five (5)
years after the delivery of the Master to us; (¢) the Artists shall look sofefy to you for any
compensation due them in connection with the Master, the rights granted herein and the services
rendered pursuant hereto; and (f) you are a party to binding written agreements with the Artists,
pursnant to which you have the right to the recording services of the Artists and have acquired
from the Artists all rights in and to the Master and the performances contained thereon. You and
Artists shall indemnify and hold us, our licensees, distributors and affiliates harmless from and
against any claim, liability, damage, cost and expense (incloding reasonable legal fees) in
connection with any claim which is inconsistent with any warranty, representation or covenant
made by you herein.

8. Press Releases, Pyblicity. Ifyou or either Artist desire to issue a press release or
distribute any other written publicity material which mentions the Museum or to the American
Negro Bascball League in connection with Artist’s recording services or the Master, the copy
tberefos shall be subject to our prior written approval (which approval shall not be unreasonably
withheld).
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9. Miscellapeous. In rendering services hereundes, you shall have the status of independent contracto
and nothing contained in this agreement shall constitute you as our employee or agent. We shall have the
right to assign this agreement to any third party. This agreement contains the eotire understanding of the
parties hereto relating to the subject matter hereof and cannot be changed except by a written instrument
signed by the party to be bound. Our failure to perform any obligation hereunder shall not be deemed a
breach of this agreement unless you give us written notice of such failure and such failure is not comrected
within thirty (30) days following our receipt of such notice. This agreement has been entered into the Sta
of New York, and its validity, construction, intexpretation and legal effect shall be governed by the laws ¢
the State of New York applicable to contracts entered into and performed entirely within

the State of New York. All claims, disputes or disagreements which may arise out of the interpretation,
performance or breach of this agreement shall be submitted exclusively to

the jurisdiction of the state courts of the state of New York or the Federal District Cotnts located in New
York City.

ACCEPTED AND AGF

The Dungeon Studio, Inc.

O

By:

Rico Wade  Sam Christian

m

By: s

Artist to Be Named
httb:lImaﬂ.aoouk.com!ma.llﬂul-z&lkzoz56b10Mmldno.].&disp-vah&vfehatr&th-118a7’6!‘32548506: Pane
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9. Miscellaneous. In rendering services hereunder, you shall bave the status of
independent contractors and nothing contained in this agresment shall constitute you as our
employee or agent. We shall have the right to assign this agreement to any third party. This
agreement contains the entire understanding of the parties hereto relating to the subject matter
hereof and cannot be changed except by a written instrument signed by the party to be bound.
Our fzilure 1o perform any obligation hereunder shall not be deemed & breach of this agreement
unless you give us written potice of such failure and such failure is not corrected within thirty
{30) days following our receipt of such notice, This agreement has been entered into the State of
New York, and its validity, construction, interpretation and legal effect shall be governed by the
laws of the State of New York applicable to contracts entered into and performed entirely within
the State of New York. All claims, disputes or disagreements which may arise out of the
interpretation, performance or breach of this agreement shali be submitted exclusively to
the jurisdiction of the state courts of the state of New York or the Federa! District Courts located
in New York City.

Very truly yours,
STADRUM RTAINMENT CORP.

ACCEPTED AND AGREED TO:

The Dungeon Studio, Inc.

By;([? = (4__,«—4-(
ol o o

Rico Wade SE =

%qwx el C)M—»fm*»

By:
Artist to Be Named
302414.3
021508 4
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STADIUM ENTERTAINMENT CORP.
. 206 Bryans Road
Hampton, New Jerscy 08827

Dated as of May 12, 2008

Hustlenomics. LLC

c/o Nova Perry, PC

1841 Broadway

Suite 713

New York, New York 10023

Gentlemen:

The following, when executed by you and by us, shall constitute our agreement with
respect to the recording (the “Master™) of the composition entitled “Knock It Out The Park™ (the
“Composition™) and featuring the recorded performances of Jasiel Robinson/ p/k/a “Yung Joc™
{"Artist™). and produced by LaDamon Douglas. p/i/a “Fatboi" (“Producer”™), for inclusion by us
and our designees on an audio record album (the “Album™) featuring various recording artists and
commemorating the Negro League Baseball Museum (“Museum™). You acknowledge that a
portion of our proceeds from the sale of the Album will be paid to the Museum.

t. Recording, The Master shall feature the vocal performances of Artist and shail be
produced by Producer. Antist and Producer shall be jointly and severally responsible for paying
all recording costs in connection with the Master (including, without limitation, studio rental fees,
payments to the Artist and Producer and to all musicians and vocalists, producer fees and
advances. and payments to engineers and mixers). The Master shall be technically satisfactory
for the production of records. Artist and Producer shall deliver the Master to us no later than

, 2008.

2. Ownership,

(a) Qwnership of Master, You, Producer and we shall each own an undivided
ownership interest in and to the Master, including the sound recording copyright therein (but
excluding the Composition) in the following percentages: 50% to us, 25% to you and 25% to
Producer. However, if Artist’s record label, Bad Boy Records (“Label”) requires that it be the
owner of the Master, then you. Producer and we agree that Label. rather than you, Producer and
we, shall be the owner thereof. You (or Label) and we shall each have the exploitation rights in
the Master as described in paragraph 3 below. :

(b) Ownership of Composition. Artist and Producer hercby agree that, as
between them. each owns an undivided 50% interest in the Composition.

3. [Exploitation Rights.
(a) Our Rights.
(i) Master, We and our designees shall have the right to include the

Master in the Album and in singles (collectively. the “Records™). and to manufacture. distribute
and sell the Records in any and all audio media and formats, whether now known or unknown
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(including, without limitation. via so-called “digital downloads™ and so-called “ringtones™ and
“mastertones’™), throughout the world and in perpetuity, or to refrain therefrom. We shall also
have the right to include excerpts of the Master in advertising and promotions for the Records,
and to arrange for digital “streams” of excerpts of the Master without charge and for the purpose
of promoting the sale of the Records, from our website and/or the website of the Museum and of
our designated record distributor.

{(it) Name and Likeness. You, Artist and Producer hereby grant to us
and our designees the worldwide and perpetual right to use your, Artist's and Producer’s names
and Artist’s and Producer’s tikenesses on and in connection with the Records and any other
exploitations of the Masters permitted hereunder and in connection with the advertising,
marketing and promotion of any of the foregoing. You, Artist and Producer also hereby grant to
us the right to use the name(s) of any other producer(s) and other performers on the Masters on
credits on the packaging of records embodying the Master and in the advertising. marketing and
promotion thereof.

(iii) Scope of Rights, The rights granted to us and to our designees shail
be worldwide and in perpetuity.

(b} Your Rights, You (or Label) shall have the right to include the Master on
one (1) audio record album featuring Artist’s performances; provided. however. you shall not
release, or authorize the release of such album prior to the date which is nine (9) months
following the initial commercial release in the United States of the Album. You shall not be
obligated to compensate us in connection with your use of the Master as provided in this
paragraph 3(b). but you shall be solely responsible for obtaining all necessary third party licenses.
consents and permissions for such use (including, without limitation, those of Artist and
Producer), for obtaining mechanical licenses from the publisher(s) of the Compaosition. and for
making all required payments to Artist, Producer. other performers and other third partics in
connection with your use of the Master.

(¢) Other Exploitations. Any exploitations of the Master not specifically
permitted pursuant to paragraphs 3(a) or (b) above shall be subject to your and our mutual
consent.

(d) Credit. We agree that we shall accord producer credit on the packaging of
the Album in substantiaily the following form: “Produced by Fatboi for Simone’s Daddy
Music/EMI April Music (ASCAP)™. Such credit shall appear in the album liner notes in the same
place where all other similar credits appear. Our inadvertent faiture to accord such credit shall
not constitute a breach hereof, provided we shall promptly correct any such failure on all copies
of the Album manufactured after our receipt of written notice from you or Producer of such
faiture.

4. Compensation. In full consideration for the services rendered and the rights granted
by you and Artist hereunder, and conditioned upon your full performance of your, Artist’s and
Producer’s material obligations hereunder, we shall pay to you the following:

{a) Advance.

(i) The sum of SRR i h s.:m shall be

an advance recoupable from royalties payable to you pursuant to paragraph 4(b) below. Such
sum shall be inclusive of any and all recording costs and ciearance costs incurred by you in

| Lo
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connection with the production of the Master. We shall pay you this sum as follows: fifty
pereent (50%) promptly following the later to occur of (A) complete execution of this Agreement
and (B) delivery to us of written documents. in a form provided by us or which is otherwise
satisfactory to us. from Artist’s record label, consenting to our exploiting the rights purported to
be granted to us herein, and the balance promptly following the fater of the complete execution of
this Agreement and your delivery to us of the Master along with all necessary licenses. consents
and permissions for which you are responsible. You hereby instruct us, and we hereby agree, 1o
pay one-half (1/2) of the foregoing sum to you and the other one-half (1/2) directly to Producer
on your behalf.

(ii} If the Master is included on the Album and net sales of the
Album through normal retail distribution channels in the United States, as reflected in SoundScan
reports, exceed 500,000 units as of the date which is eighteen (18) months following the date of
the initial commercial release of the Album in the United States, then we shall pay to you an
additional recoupable advance of dprompﬂy after such sales
level is achieved. You hereby instruct us, and we hereby agree, to pay one-half (1/2) of the
foregoing sum to you and the other one-half (1/2) direcily to Producer on your behalf.

{b) Rovaltv. If the Master is included on the Album, we shall pay you a
royalty in respect of net sales through normal retail channels in the United States of top price
copies of the Records at a rate equal 1o NN >: rccnt of the royalty base price.
Your royalty shall be calculated and computed (e.g., definition of royalty base price,
establishment of reserves, “free goods™ and other non-royalty bearing records, etc.) in the same
manner and on the same basis as the royaity payable by us to the Museum is calculaied and
computed pursuant to the agreement among us and the Museum (the “Museum Agreement™).
Your royalty shall be reduced for all sales as to which the Museum’s royalty is reduced (e.g.,
sales outside the United States, budget and mid-priced sales. sales other than through normal
retai] channels, configuration-based sales, etc.) in the same proportion as the Museum’s royalty is
reduced pursuant 10 the Museum Agreement. Your royalty in respect of the Records shall pot be
subject to pro-ration due to the inclusion of other recordings on the Records. We shall account
directly o you for your royalty on a semi-annual basis, subject to the same terms and conditions
as apply to accountings to the Museurn under the Museum Agreement. and you shall have the
right to audit our books and records relating to the sale of the Records on the same terms and
conditiens as apply to the Museum’s right to audit pursuant to the Museum Agreement. You
hereby instruct us. and we hereby agree, 1o pay 100% of the royalties payabte hereunder (after
recoupment of alt advances as provided herein) directly to Producer on your behalf. In
connection therewith, we agree that Producer may exercise your audit rights on your behaif.

5. Clearances. You shall be solely responsible for securing, and shall secure. in writing,
all licenses, consents and permissions necessary or desirable 1o enable us to fully exercise and
exploit the rights granted to use hereunder. You shall also make ali payments required pursuant
to such licenses, consents and permissions. Without limiting the generality of the foregoing, you
shall obtain all necessary rights from the Artist and from the producer(s) of the Master, fror all
performers on the Master, from any owners of capyrighted works which are “sampled” or
otherwise interpolated in the Master, and from the Artist’s record label and any other third party
owning or controlling rights in the Artist’s recording services. Without limiting the foregoing,
you shail be solely responsible for paying, and shall pay when due, all compensation due to
Producer as the producer of the Master; provided, however. by his signawre below, Producer
hereby acknowledges and agrees that the sums required to be paid directly to Producer pursuant
to paragraph 4 above constitute his sole compensation in connection with our exploitation of the
Master.
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6. Mechanical Rovalties. If you, Artist and/or Producer have written, or own or control,
any portion of the Composition, you, Artist and Producer shall grant us and our designees
mechanical licenses with respect thereto at a rate for sales in the United States and Canada equal
to 100% of the minimum statutory rate (or, if none, the prevailing rate) in effect as of the date of
the initial release of the Album in the United States and otherwise in the same form as is used by
The Harry Fox Agency in the United States.. You, Artist and Producer shall use your best efforts
to cause any co-writers of the Composition, or their music publishing designees. to grant us and
our designees mechanical licenses on the terms set forth in the first sentence of this paragraph 6.
With respect to his interest in the Composition, by their signatures below Artist and Producer
agree to grant us mechanical licenses in accordance with the foregoing.

7. Warranties and Representations. You hereby warrant and represent that (a) you have
the full right, power and authority to enter into and fully perform this agreement, to render the
services required hereunder and 10 grant to us the rights required to be granted hereunder; (b)
neither you nor the Artist are subject to any agreement which restricts or otherwise interferes with
your or their right or ability to render services hereunder or to grant rights hereunder; (c) the
Master shall be original and shall not infringe upon the rights of any third party; (d} neither you
nor the Artist shall record any of the musical compositions embodied in the Master for any third
party until the date which is two (2) years after the detivery of the Master to us; and (e) you are a
party to an agreement with Artist (which agreement is in full force and effect) pursuant to which
you are entitled to the results and proceeds of Artist’s services as a recording artist. You further
warrant and represent that you and/or Artist are a party to an agreement with Producer pursuant to
which you or Artist have engaged Producer to render his services as producer of the Master, and
that you or Artist have acquired all necessary rights from Producer. You shall indemnify and
hold us. our licensees, distributors and affiliates harmless from and against any claim, liability,
damage, cost and expense (including reasonable legal fees) in connection with any claim which is
inconsistent with any warranty, represcntation or covenant made by you herein.

8. Press Releases, Publicity. If you or Artist desire to issue a press release or distribute
any other written publicity material which mentions the Museum or to the American Negro
Baseball League in connection with Artist's recording services or the Master. the copy therefor

Sh‘all:hdeS)Ubjea to our prior written approval (which approval shall not be unreasonably
withheld).

. 9. Miscellaneous. In rendering services hereunder. you shall have the status of
indcpendent contractors and nothing contained in this agreement shall constitute you as our
employee or agent. We shall have the right to assign this agreement to any third party. This
agreement contains the entire understanding of the parties hereto relating to the subject matter
hereof‘and cannot be changed except by 2 written instrument signed by the party to be bound.
Our failure to perform any obligation hereunder shall not be deemed a breach of this agreement
unless you give us written notice of such failure and such faiture is not corrected within thirty
(30) days following our receipt of such notice. This agreement has been entered into the State of

V.
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New York, and its validity, construction, interpretation and legal effect shall be governed by the
laws of the State of New York applicable to contracis entered into and performed entirely within
the State of New York. All claims, disputes or disagreements which may arise out of the
interpretation, performance or breach of this agreement shail be submitted exclusively to
the jurisdiction of the state courts of the state of New York or the Federal District Courts located

in New York City.

Very truly yours,

ACCEPTED AND AGREED TO:

cepledfand agreed to, insofar as the foregoing applies to or affects me:

Jgﬂ’}éﬁnsof p/k/a “Yung Joc™
S T
LaDamon Douglas. p/k/a ~Fatboi”
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STADIUM ENTERTAINMENT CORP.
206 Bryans Road
Hampton, New Jersey 08827

Dated as of July 23, 2008

Nappy Boy Digital, LLC

2701 West Oakland Park Bivd.
Suite 210

Fort Lauderdale, Florida 33311

Gentlemen:

Reference is hereby made to the agreement between you and us dated as of July 8, 2008
(the “Agreement”). The following, when executed by you and by us, shali constitute an
amendment to the Agreement:

1. -All terms used herein shall have the same meanings as when used in the
Agreement, except as otherwise expressly provided for herein,

2. In connection with your marketing and promotion of your digital “single” of the
Master (the “Single™) and our marketing and promotion of the physical version of the Album
containing the Master, you and we agree to cooperate with each other and engage in ¢ross-
marketing efforts, as follows:

(a) We shall pay you the sum of Il s 2 contribution to your
marketing and promotion costs in connection with the Single. We shall pay you such sum
promptly following the complete execution hereof.

()  You shall spend no less than YR (inclusive of the amount we pay
to you pursuant to paragraph 2(a) above) on marketing and promotion activities in the United
States relating to the Single which take place between the date hereof and October 23, 2008.
Your marketing and promotion activities shall include the following:

)] The production of a promotional video (the “Video™) of the
Master (which production costs shall be at least il and the promotion of the Video to
customary local, regional and national video exhibitors.

(ii) The hiring of “core™ promotional teams and “indie” promoters to
promote the Single to radio. You further agree that you will cooperate with our designated
promotion person, Wayman Jones, in order to ensure that your promotion efforts for the Single
and our promotion efforts for the Album are coordinated. We shall instruct Wayman Jones to
take direction from you with respect to his services in connection with radio promotion of the
Single.

(i)  Print and online advertising for the Single (“NBD Advertising™).

You agree that you will spend at least {illllon the NBD Advertising (exclusive of the
production costs for the advertisements). @

1 2%
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(c) We shall supply you with t-shirts and/or jerseys, for use in the Video,
which show the title of the Album. You agree that the Video shall include a prominent display of
the Album title as it appears on those t-shirts and/or jerseys. You further agree that the Video
credits will include (1)a reference to the availability of the Master on the Album along with a
label credit for us and (2) a mention that a portion of the proceeds from the Album will go to the
Negro Leagues Baseball Museum. The actual wording of these credits shall be subject to our
reasonable approval,

(d) You agree that the NBD Advertising shall include a reasonably
prominent legend identifying the title of the Album and indicating that the Master is available as a
digital Single and that it is available on albums exclusively on the Album. The actual wording of
this legend shali be subject to our reasonable approval.

(e) In our print and online advertising for the Album which runs until the
date on which we commence marketing and promoting the first single from the Album to be
released by us, we agree to include a reasonably prominent legend stating that the hit single
“Beam Me Up” is available digitally on Nappy Boy Digital. The actual wording of this legend
shall be subject to your reasonable approval.

) You and we shall engage in such other cross-marketing efforts as we
mutually approve.

Except as expressly provided herein, the Agreement remains in full force and-effect.

Very truly yours,
STAD AINMENT CORP.
ACCEPTED AND AGREED TO: / ?/9- 3/ o g

NAPPY BOY DIGITAL, LLC

ey _

Davio Astam  *aor

107270.2

(L LT - .
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STADIUM ENTERTAINMENT CORP.
206 Bryans Road
Hampton, New Jersey 08827

Dated as of June 30, 2008

Street Show Records : Ryan Press

Gentlemen: FL '7‘ cﬁg}&

i
The following, when executed by you and by us, shall constitute our pgfeement with W Mﬁ
respect to the recording (the “Master™) of the composition entitled ¢ (the TW &
“Composition™) and featuring the recorded performances of Talib Kwe?ﬂdﬁn, referred to
herein as “Guest Performer™), for inclusion by us and our designees on ar"audio record album
(the “Album™) featuring various recording artists and commemorating the Negro League Baseball
Museum (“Museum™). You acknowledge that a portion of our proceeds from the sale of the
Album will be paid to the Museum. (Performer and Guest Performer are sometimes referred to
herein as the “Artist” or the “Artists”.)

1. Recording. The Master shall feature the vocal performances of both of the Artists.
You shall be responsible for paying all recording costs in connection with the Master (including,
without limitation, studio rental fees, payments to the Artist and to all musicians and vocalists,
producer fees and advances, and payments to engineers and mixers). The Master shail be
tcchmcally satisfactory for the production of records. You shall deliver the Master to us no later
July 20™, 2008.

2. Ownership of Master. You and we shall each own an undivided fifty percent (50%)
ownership interest in and to the Master, including the sound recording copyright therein;
provided, however, if Performer’s record label requires that it be the owner of the Master, then
you and we agree that Label, rather than you and we, shali be the owner thereof. You (or Label)
and we shall each have the exploitation rights in the Master as described in paragraph 3 below.

3. Exploitation Rights.
(2) Our Rights.

(i) Master. We and our designees shall have the right to include the
Master in the Album and in singles (collectively, the “Records”), and to mapufacture, distribute
and sell the Records in any and all audio media and formats, whether now known or unknown
(including, without {imitation, via so-called “digital downloads” and so-called “ringtones” and
“mastertones”), throughout the world and in perpetuity, or to refrain therefrom. We shall also
have the right to include excerpts of the Master in advertising and promotions for the Records,
and to arrange for digital “streams™ of excerpts of the Master without charge and for the purpose
of promoting the sale of the Records, from our website and/or the website of the Museum and of
our designated record distributor.

(i) Name and Likeness. You hereby grant to us and our designees the
worldwide and perpetual right to use your and Artists’ names and Artists’ likenesses on and in
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connection with the Records and any other exploitations of the Masters permitted hereunder and
in connection with the advertising, marketing and promotion of any of the foregoing. You also
hereby grant to us the right to use the name(s) of the producer(s) and other performers on the
Masters on credits on the packaging of records embodying the Master and in the advertising,
marketing and promotion thereof.

(iif) Scope of Rights. The rights granted to us and to our designees shali
be worldwide and in perpetuity.

(b) Your Rights. You (or Label) shall have the right to include the Master on
one (1) audio record album featuring either or both of Artists® performances; provided, however,
you shall not release, or authorize the release of such album prior to the date which is nine (9)
months following the initial commercial release in the United States of the Album. You shall not
be obligated to compensate us in connection with your use of the Master as provided in this
paragraph 3(b), but you shall be solely responsible for obtaining all necessary third party licenses,
consents and permissions for such use (including, without limitation, those of the Artists), for
obtaining mechanical licenses from the publisher(s) of the Composition, and for making all
required payments to the Artists, producers, other performers and other third parties in connection
with your use of the Master.

(c) Other Exploitations. Any exploitations of the Master not specifically
permitted pursuant to paragraphs 3(a) or (b) above shall be subject to your and our mutual
consent.

4. Compensation. In full consideration for the services rendered and the rights granted
by you and Artists hereunder, and conditioned upon your fisll performance of your material
obligations hereunder, we shall pay to you the following:

(a) Advance,

() The sum of SN ! sum shall be
an advance recoupable from royalties payable to you pursuant to paragraph 4(b) below. Such
sum shall be inclusive of any and all recording costs and clearance costs incurred by you in
connection with the production of the Master. We shail pay you this sum as follows: fifty
percent (50%) promptly following the later to occur of (A) complete execution of this Agreement
and (B) delivery to us of written documents, in a form provided by us or which is otherwise
satisfactory to us, from Performer’s and Guest Performer’s record labels, consenting to our
exploiting the rights purported to be granted to us herein, and the balance promptly following the
later of the complete execution of this Agreement and your delivery to us of the Master along
with all necessary licenses, consents and permissions for which you are responsible.

(i) If the Master is included on the Album and net sales of the Album
through normal retail distribution channels in the United States, as reflected in SoundScan
reports, exceed 500,000 units as of the date which is eighteen (18) months following the date of
the initial commercial release of the Album in the United States, then we shall pay to you an

additional recoupable advance of_prompﬂy after such sales

level is achieved.

(b) Royalty. If the Master is included on the Album, we shall pay you a royalty
in respect of net sales through normal retail channels in the United States of top price copies of
the Records at a rate equal to S SRS ocrcont of the royalty base price. Your



13

royalty shall be calculated and computed (e.g., definition of royalty base price, establishment of
reserves, “free goods™ and other non-royalty bearing records, etc.) in the same manner and on the
same basis as the royalty payable by us to the Museum is calculated and computed pursuant to the
agreement among us and the Museum (the “Museum Agreement”). Your royalty shall be
reduced for all sales as to which the Museum’s royalty is reduced (e.g., sales outside the United
States, budget and mid-priced sales, sales other than through normal retail channels,
configuration-based sales, etc.) in the same proportion as the Museum’s royalty is reduced
pursuant to the Museum Agreement. Your royalty in respect of the Records shali not be subject
to pro-ration due to the inclusion of other recordings on the Records. We shall account directly to
you for your royalty on a semi-annual basis, subject to the same terms and conditions as apply to
accountings to the Museum under the Museum Agreement, and you shall have the right to audit
our books and records relating to the sale of the Records on the same terms and conditions as
apply to the Museum’s right to audit pursuant to the Museum Agreement.

5. Clearances. You shall be solely responsible for securing, and shall secure, in writing,
all licenses, consents and permissions necessary or desirable to enable us to fully exercise and
exploit the rights granted to use hereunder. You shall also make all payments required pursuant
to such licenses, consents and permissions. Without limiting the generality of the foregoing, you
shall obtain all necessary rights from the Artists and from the producer(s) of the Master, from all
performers on the Master, from any owners of copyrighted works which are “sampled” or
otherwise interpolated in the Master, and from the Artists’ record label(s) and any other third
party owning or controlling rights in the Artists’ recording services.

6. Mechanical Royalties. If you or either Artist have wriiten, or own or control, any
portion of the Composition, you shall grant us and our designees mechanical licenses with respect
thereto at a rate for sales in the United States and Canada equal to 100% of the minimum
statutory rate (or, if none, the prevailing rate) in effect as of the date of the initial release of the
Album in the United States and otherwise in the same form as is used by The Harry Fox Agency
in the United States.. You shall use your best efforts to cause any co-writers of the Composition,
or their music publishing designees, to grant us and our designees mechanical licenses on the
terms set forth in the first sentence of this paragraph 6.

7. Warranties and Representations. You and the Artists each hereby warrant and
represent that (a) you and the Artists have the full right, power and authority to enter into and
fully perform this agreement, to render the services required hereunder and to grant to us the
rights required to be granted hereunder; (b) neither you nor the Artists are subject to any
agreement which restricts or otherwise interferes with your or their right or ability to render
services hereunder or to grant rights hereunder; (c) the Master shall be original and shall not
infringe upon the rights of any third party; (d) neither you nor the Artists shall record any of the
musical compositions embodied in the Master for any third party until the date which is five (5)
years after the delivery of the Master to us; (e) the Artists shall look solely to you for any
compensation due them in connection with the Master, the rights granted herein and the services
rendered pursuant hereto; and (f) you are a party to binding written agreements with the Artists,
pursuant to which you have the right to the recording services of the Artists and have acquired
from the Artists all rights in and to the Master and the performances contained thereon. You and
Artists shall indemnify and hold us, our licensees, distributors and affiliates harmless from and
against any claim, liability, damage, cost and expense (including reasonabie legal fees) in
connection with any claim which is inconsistent with any warranty, representation or covenant
made by you herein,



8. Press Releases, Publicity. If you or either Artist desire to issue a press release o
ibute any other written publicity material which mentions the Museum or to the Ameris
ro Baseball League in connection with Artist’s recording services or the Master, the coj

sfor shall be subject to our prior written approval (which approval shall not be unreason
held).

9. Miscellaneous. In rendering services hereunder, you shall have the status of
pendent contractors and nothing contained in this agreement shall constitute you as our
{oyee or agent. We shall have the right to assign this agreement to any third party. Thi
ement contains the entire understanding of the parties hereto relating to the subject matt
of and cannot be changed except by a written instrument signed by the party to be boun
failure to perform any obligation hereunder shall not be deemed a breach of this agreen
35 you give us written notice of such failure and such failure is not corrected within thir
days following our receipt of such notice. This agreement has been entered into the St:
“York, and its validity, construction, interpretation and legal effect shall be governed by

of the State of New York applicable to contracts entered into and performed entirely w
itate of New York. All claims, disputes or disagreements which may arise out of the
pretation, performance or breach of this agreement shall be submitted exclusively to

urisdiction of the state courts of the state of New York or the Federal District Courts loc
aw York City.

Very truly yours,

STADIUM ENTERTAINMENT (

'EPTED AND AGREED TO:

t Show Records for Talib Kweli Green
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' in the Master as described in paragraph 3 below.

STADIUM ENTERTAINMENT CORP.
206 Bryans Road

Hampton, New Jersey (8827
Dated as of August 18, 2008

Meatal Instruments Music Corp.
c/o Andrew Krents, Esq.

1 University Place

Suite 21K

New York, New York 10003

Genilemen;

The following, when exccuted by you and by us, sha)l constitute qur agreement with
respect to the recordiog (the “Master™) of the composition egtitlied “I Don't Wanna” (the
“Composition”) and featuring the recorded performances.of | Brandon Hisdes (* Astist™), for
inclusion by us and our designees on an audio record aibum (the “Album®) featuring various
recording artists and commemorating the Negro League Hasdbali Museum (“Museum”), You
acknowledge that a portion of our proceeds from the sale pf the Album will be paid to the
Museum.

I. Recording, The Master shall feature the vocal performances of Artist. You shall
be responsibie for paying all recording costs in connectios wyth the Master (including, without
limitation, studio renal fees, payments to the Artist and to all musicians and vocalists,
producer fees and advances, and payments (0 engineers and mixers). The Master shall be
technically satisfactory for the production of records, You §

later than August 21, 2008. Notwithstanding the foregoing,

singles or other derivarives, mastering costs incurred by us,
connection with the recording of performances of sidepers
Sidepersons™) or any other costs incurred by us after your

¢ngaged by us (“Stadium
livery of the Master o us.

2. Ownership of Master. As between you and us, we acknowledge that you own the
Master, including the sound recording copyright therein. WE shall have the exploitation rights

3. Exploitation Rights,
(a) Qur Rights,

{i) Master, We and our designees
Master in the Album ( the “Records”), and to manufactute,
any and al} audio media and formats, whether now known
limitation, via so-called “digital downloads” [including the
Master $o0 Jong as such sale is made by the particular servi
Album] and so-called “ringtones” and “mastertones”), thropghout the world aod in perpetuity,
or to refrain therefrom. We shall also have the limited righg to include cxcerpis of the Master
solely and directly in connection with advertising and pramgions for the Records, and to
arrange for digital “streams” of excerpts of the Master withput charge and for the primary and

all have the right to include the
istribute and sell the Records in
unknown (including, without

¢ of individual downloads of the
from the traek listing of the
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direct purpose of promoting the sale of the Records, from oug website and/or the website of the

Museun and of our designated record distributor.

(i) Name and Likeness. You hereby grant to us and our desigoees the
worldwide and perpetual right to use your and Artists’ names|and Artjsts’ likenesses on and in

connection with the Records and any other exploitations of

Masters permitied hereunder

and in connection with the advertising, marketing and promotion of any of the foregoing. You
also hereby grant to us the right to use the name(s) of the progucer(s) and other performers

(other than Stadium Sidepersons) on the Masters on credits o
embodying the Master and in the advertising, marketing and
use likepesses of Artist that are supplied to us by you or Arti
you or Artist.

the packaging of records
promotion thereof. We shall only
jt or are otherwise approved by

(iii) Scope of Rights, The rights granted to us and to our designees

shall be worldwide and in perpetuity.

(d) Your Exploitations. Any exploitations
permitted pursuant to paragraph 3(a) above are hereby rese
you shall not release, or authorize the release of the Master
date which is on2 (1) year following the earlier 10 occur of J
initial commercial release in the United States of the Album;
foregoing “hotdback™ shall not apply to your inclusion of
featuring Artist, which may be relcased at any time in yoyr
you shall not bave the right to use any version of the Master
Stadium Sideperson without our written copsent; provided,
version embodying a Stadium Sideperson provided you shall
Sideperson's written consent as well as any necessary conse
record label and any producer(s), mixer(s) or other persons
rights to us in or to such version.

4, Compensation, In full consideration for the serv
granted by you and Artist hereunder, and conditioned upon
material obligations hercunder, we shall pay to you the foll

(a) Advance.

(i) The sum of
be an advance recoupable from royalties payable to you pur.

the Master not specifically

by you; provided, however,

n any album or single prior to the
uary 1, 2009 or the date of the

provided further, that the

Master on the first album

wever, you may use ong (1)

first secure the Stadium

ts of such Stadium Sideperson’s
ndering services 10 us or granting

s rendered and the rights
our full performance of your
ng.

which sum shall
ant to paragraph 4(b) below (i.e.,

excluding mechanical royalties). Such sum shall be inclusivye of any and all recording costs

(except those for which we are responsible in accordance wi
clearance costs incurred by you in connection with the prod
you this sum promptly following the later 1o occur of (A) co!
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promptly after such sales

[ B By



[

level is achieved.

(i) You direct us, and we agree, to pay one-half (1/2) of the
Advance described in the foregoing paragraphs 4 () (i) and (i) on your behalf directly to Artist. Payment
to the Artist shall be sent to him c/o William E. Lewis, Esq., 271 Madison Avenue,
20" floor, New York, New York 10010

{b) Royalty. If the Master is included on the Album, we shall pay you a royalty
in respect of net sales through normal retail channelg in the United States of top price copies of
the Records at a rate equal Fp&:mem of the royalty base price. Your
royalty shall be calculated computed {¢.g., definition of royalty base price, establishment of
reserves, “free goods” and other non-royalty bearing records, ctc.) in the same manner and on the
same basis as the royalty payable by us to the Museum is calculated and computed pursuant to the
agreement among us and the Muscum (the *Muscum Agreement’™). Your royalty shall be
reduced for all sales as to which the Muscum’s royalty is reduced (e.g,, sales outside the United
States, budget and mid-priced sales, sales other than through normal retail channels,
configuration-based sales, etc.) in the same proportion as the Museum’s royalty is reduced
pursuant ta the Museum Agreement. Your royalty in respect of the Records shall not be subject
to pro-ration due to the inclusion of other recordings on the Records. We shall account directly to
you for your royalty on a semi-annual basis, subject to the same terms and condirions as apply to
accountings to the Museum under the Museum Agreement, and you shall have the right to andit
our books and records relating to the sale of the Records on the same tenns and conditions as apply
to the Museum’s right to audit pursuant to the Museum Agreement. The relevant provisions of the
Museum Apgreement are annexed hereto as Exhibit A.

5. Clearances. You shall be solely responsible for securing, and shall secure, in writing,
all licenses, consents and permissions necessary or desirable 1o enable us to fully exercise and
exploit the rights granted to use hereunder. You shall also make alt payments required pursuant
to such licenses, consents and permissions. Without limiting the generality of the foregoing, you
shall ubtain all necessary rights from the Artist and from the producer(s) of the Master, from all
performers on the Master, from any owners of copyrighted works which are “sampled” or
otherwise interpolated in the Master, and from the Artist’s record label and any other third party
owning or controlling rights in the Artist’s recording services,

6. Mechanical Royalties. [f you Artist have written, or own or cantrol, any portion of the
Composition, you shall grant us and our designees mechanical licenses with respeci thereto at a
rate for sales in the United States and Canada equal to 100% of the minimum statutory rate {or, if
none, the prevailing rate) in effect as of the date of the initial release of the Album in the United
States and otherwise in the same form as is used by The Harry Fox Agency in the United States..
You shall use your best ¢fforts to cause any co-writers of the Composition, or their music
publishing desigaees, to grant us and our designees mechanicat licenses on the terms sct forth in
the first sentence of this paragraph 6.

7. Warranties and Representations. You an the Artist each hercby warrant and
represeat that (a) you and the Artist have the full right, power and authority to enter into and fully
perform this agreement, (o render the services required hereunder and to grant to us the rights
required to be granted hereunder; (b) veither you nor the Artist are subject to any
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agreement which restricts or otherwise interferes with your of their right or ability to render
services hereunder of to grant rights hereunder; (c) the Mastdr shall be original and shall not
infringe upon the rights of any third party; (d) the Artist shal] look solely to you for any
compensation due them in connection with the Master, the rights granted herein and the
services rendered pursuant hereto (except as cxpressly pravided above); and (¢) you are a party
to a binding written agrecroent with the Artist, pursuant to w ich you have the right to the
recording services of the Artist and have acquired from the Artist all rights in and to the Master
and the performances contained thereon. You and Axtist shajl indemnify and hold vs, our
licensees, distributors and affiliates harmiess from and againgt any claim, liability, damage,
cost and expense (including reasonable iegal fees actually indurred by us) in connection with
any claim which is inconsistent with any warranty, represenition or covenant made by you or
Artist herein.

8. Press Releases. Publicity. If you or Artist desire|to issue a préss release or
distribute any other written publicity material which mentions the Museura or to the American
Negro Baseball League in connection with Artist’s recording|services or the Master, the copy
therefor shall be subject to our prior written approval (whicly approval shall not be
unreasonably withheld),

9, Credit. We shall accord Artist an appropriate credit in the liner notes of the Album
and wherever else the other artists whose performances are fratured on the Album are credited.
We shall accord the producer of the Master a credit in the liger notes of the Album in
substantially the following form: “Produced by Mental Insnfuments”; provided, our
inadevertent failure to comply with this credit shall nat cons§tute a breach hereof, although we
shall cure any such failure on all copies of the Album manufhctured after our receipt of your
written notice of such failure.

10. Miscellaneous. In rendering services hereundes, you shall have the status of
independent contractors and nothing contained in this agreemjent shall constitute you as our
employec or agent. We shall have the right to assign this ment to any third party. This
agreement contains the entire understanding of tbe parties hereto relating to the subject matter
hereof and cannot be changed except by a written instrumen signed by the party to be bound.
Our failure to perform any obligation hereunder shall not be|deemed a breach of this agreement
unless you give us written notice of such fajture and such fajjure is not corrected within thirty
(30) days following our receipt of such notice. This agreemgnt has been entered into the State
of New York, and its validity, construction, interpretation iegal effect shall be governed by
the laws of the State of New York applicable to contracts entered into and performed entirely
within
the State of New York. All claims, disputes or disagreemergs which may arise out of the
interpretation, performance or breach of dis agreement shalIbe subruitted exclusively to the
jurisdiction of the state courts of the state of New York or the Federal District Courts located
in
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New York City. This Agreement may be signed in coumerpgrts. each of which shall be an
original, with the same effect as if the signatures thereto and hereto were upon the same
instrument. Delivery of an executed counterpars of a signatufe page to this Agreement by
facsimile or by email shalt be sufficient to make execution ofjthis Agreement binding, with

original signature pages 10 be delivered thereafter.

Very

truly yours,

STAPIUM E TAINMENT

CORP.

ACCEPTED AND AGREED TO:

MENTAL INSTRUMENTS M

Branden Hines &

26
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STADIUM ENTERTAINMENT CORP.
206 Bryans Road
Hampton, New Jersey 08827

Dated as of February 15, 2008

KDI, Inc.
5601 NW Seventh Avenue
Miami, Florida 33127

Gentlemen:

The following, when executed by you and by us, shall constitute our agreement with
respect to the recording (the “Master”) of the composition tentatively entitled “Make Your Way
to the Dance Floor” (the “Composition”) and featuring the recorded performances of Zaneta
Bailey, professionally known as “Ziggy Nina” (“Ziggy Nina™), and Howard Bailey,
professionally known as “Chingy” (“Chingy™) for inclusion by us and our designees on an audio
record album (the “Album™) featuring various recording artists and commemorating the Negro
League Baseball Museum (“Museum™). You acknowledge that a portion of our proceeds from
the sale of the Album will be paid to the Museum. (Ziggy Nina and Chingy are sometimes
referred to herein as the “Artist” or the “Artists™.)

1. Recording. The Master shall feature the vocal performances of both of the Artists.
You shall be responsible for paying all recording costs in connection with the original version of
the Master (including, without limitation, studio rental fees, payments to the Artist and to all
musicians and vocalists, producer fees and advances, and payments to engineers and mixers).
The Master shall be technically satisfactory for the production of records. You shall deliver the
Master to us no later than March 31, 2008.

2. Ownership of Masfer. Artist’s record label, Slot-A lot Records (“Label™) shall own
the Master, including the sound recording copyright therein. You and we shall each have the
exploitation rights in the Master as described in paragraph 3 below.

3. Exploitation Rights.
(a) Our Rights,

(i) Master. We and our designees shall have the right to include the

Master in the Album and in singles (collectively, the “Records™), and to manufacture, distribute
and sell the Records in any and alf audio media and formats, whether now known or unknown
(including, without limitation, via so-called “digitat downloads” and so-calted “ringtones” and
“mastertones”), throughout the world and in perpetuity, or to refrain therefrom. We shall aiso
have the right to include excerpts of the Master in advertising and promotions for he Records,
and to arrange for digital “streams” of excerpts of the Master without charge and g;}i_le purpose
of promoting the sale of the Records, from our website and/or the website of the Milséum and of
our designated record distributor. : T

Ty
{(ii) Name and Likeness, You hereby grant to us and our degignees the
worldwide and perpetual right to use your and Artists’ names and Artists’ likenesses on and in
connection with the Records and any other exploitations of the Masters permitted hereunder and
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in connection with the advertising, marketing and promotion of any of the foregoing. You also
hereby grant to us the right to use the name(s) of the producer(s) and other performers on the
Masters on credits on the packaging of records embodying the Master and in the advertising,
marketing and promotion thereof. We shall also have the right to accord “Rain” an appropriate
credit.

(iit) Scope of Rights. The rights granted to us and to our designees shall
be worldwide and in perpetuity.

(b) Your Rights. You (through Label) shall have the right to include the Master
on one (1) audio record album featuring either or both of Artists’ performances; provided,
however, you shall not release, or authorize the release of such album prior to the date which is
nine (9) months following the initial commercial release in the United States of the Album. You
shall not be obligated to compensate us in connection with your use of the Master as provided in
this paragraph 3(b), but you shall be solely responsible for obtaining all necessary third party
licenses, consents and permissions for such use (including, without limitation, those of the
Artists), for obtaining mechanical licenses from the publisher(s) of the Composition, and for
making all required payments to the Artists, producers, other performers and other third parties in
connection with your use of the Master,

(c) Other Exploitations. Any exploitations of the Master not specifically
permitted pursuant to paragraphs 3(a) or (b) above shall be subject to your and our mutual
consent.

4. Compensation, In full consideration for the services rendered and the rights granted
by you and Artists hereunder, and conditioned upon your full performance of your material
obligations hereunder, we shall pay to you the following:

(a) Advance.

(i) The sum of ARG, v ich sum shall be

an advance recoupable from royalties payable to you pursuant to paragraph 4(b) below. Such
sum shall be inclusive of any and all recording costs and clearance costs incurred by you in
connection with the production of the Master. We shall pay you this sum as follows: fifty
petcent (50%) promptly following the complete execution of this Agreement and the balance
promptly following the later of the complete execution of this Agreement and your delivery to us
of the Master along with all necessary licenses, consents and permissions for which you are
responsible.

(ii) If net sales of the Album through normal retail distribution channels
in the United States, as reflected in SoundScan reports, exceed 500,000 units as of the date which
is eighteen (18) months following the date of the initial commercial release of the Album in the
United States, then we shall pay to you an additional recoupable advance of [ NEGNGN

promptly after such sales level is achieved.

{b) Royaity, We shall pay you a royalty in respect of net sales through normal
retail channels in the United States of top price copies of the Records at a rate equal to
ercent of the royalty base price. Your royaity shall be calculated and computed (e.g.,
definition of royalty base price, establishment of reserves, “free goods and other non-royalty
bearing records, etc.) in the same manner and on the same basis as the royalty payable by us to
the Museum is calculated and computed pursuant to the agreement among us and the Museum

2
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(the “Museum Agreement”). Your royalty shall be reduced for all sales as to which the
Museum’s royalty is reduced (e.g., sales outside the United States, budget and mid-priced sales,
sales other than through normal retail channels, configuration-based sales, etc.) in the same
proportion as the Museum’s royalty is reduced pursuant to the Museutn Agreement. Your royalty
in respect of the Records shall not be subject to pro-ration due to the inclusion of other recordings
on the Records. We shall account directly to you for your royalty on a semi-annual basis, subject
to the same terms and conditions as apply to accountings to the Museum under the Museum
Agreement, and you shall have the right to audit our books and records relating to the sale of the
Records on the same terms and conditions as apply to the Museum’s right to audit pursuant to the
Museum Agreement.

5. Clearances. You shall be solely responsible for securing, and shall secure, in writing,
all licenses, consents and permissions necessary or desirable to enable us to fully exercise and
exploit the rights granted to use hereunder. You shall also make all payments required pursuant
to such licenses, consents and permissions. Without limiting the generality of the foregoing, you
shall obtain all necessary rights from the Artists and from the producer(s) of the Master, from all -
performers on the Master, from any owners of copyrighted works which are “sampled” or
otherwise interpolated in the Master, and from the Artists’ record label(s) (including Label) and
any other third party owning or controlling rights in the Artists’ recording services.

6. Mechanical Royalties. If you or either Artist have written, or own or control, any
portion of the Composition, you shall grant us and our designees mechanical licenses with respect
thereto at a rate for sales in the United States and Canada equal to 100% of the minimum
statutory rate (or, if none, the prevailing rate) in effect as of the date of the initial release of the
Album in the United States and otherwise in the same form as is used by The Harry Fox Agency
in the United States.. You shall use your best efforts to cause any co-writers of the Composition,
or their music publishing designees, to grant us and our designees mechanical licenses on the
terms set forth in the first sentence of this paragraph 6.

7. Warranties and Representations. You and the Artists each hereby warrant and
represent that (a) you and the Artists have the full right, power and authority to enter into and
fully perform this agreement, to render the services required hereunder and to grant to us the
rights required to be granted hereunder; (b) neither you nor the Artists are subject to any
agreement which restricts or otherwise interferes with your or their right or ability to render
services hereunder or to grant rights hereunder; (c) the Master shall be original and shail not
infringe upon the rights of any third party; (d) neither you gor the Artists shall record any of the
musical compositions embodied in the Master for any third party until the date which is five (5)
years after the delivery of the Master to us; () the Artists shall look solely to you for any
compensation due them in connection with the Master, the rights granted herein and the services
rendered pursuant hereto; and (f) you are a party to binding written agreements with the Artists,
pursuant to which you have the right to the recording services of the Artists and have acquired
from the Artists all rights in and to the Master and the performances contained thereon. You and
Artists shall indemnify and hold us, our licensees, distributors and affiliates harmless from and

.against any claim, liability, damage, cost and expense (including reasonable legal fees) in

connection with any claim which is inconsistent with any warranty, representation or covenant
made by you herein. )

8. Press Releases, Publicity. If you or either Artist desire to issue a press release or

distribute any other written publicity material which mentions the Museum or to the American

Negro Basebail League in connection with Artist’s recording services or the Master, the copy
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0 our prior written approval (which approval shall not be unreasonably withheld).

9. Miscellaneous. In rendering services hereunder, you shall have the status of independent
contractors and nothing contained in this agreement shall constitute you as our employee or agent.
We shall have the right to assign this agreement to any third party. This agreement contains the entire
understanding of the parties hereto relating to the subject matter hereof and cannot be changed except
by a written instrument signed by the party to be bound. OQur failure to perform any obligation
hereunder shall not be deemed a breach of this agreement unless you give us written notice of such
failure and such failure is not corrected within thirty (30) days following our receipt of such notice.
This agreement has been entered into the State of New York, and its validity, construction,
interpretation and legal effect shall be governed by the laws of the State of New York applicable to
coniracts entered into and performed entirely within

the State of New York. All claims, disputes or disagreements which may arise out of the
interpretation, performance or breach of this agreement shall be submitied exclusively to

the jurisdiction of the state courts of the state of New York or the Federal District Courts located in
New York City.

Very truly yours,

ACCEPTED AND AGREED/TO: -

KDI, INC.

By: »
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STADIUM ENTERTAINMENT CORP.
206 Bryans Road
Hampton, New Jersey 08827

Dated as of July 8, 2008

Nappy Boy Digital, LLC

2701 West Qakland Park Blvd.
Suite 210

Fort Lauderdale, Florda 33311

Gentlemen:

The following, when executéd by you and by us, shall constitute our agreement with
respect to ihe recording (the “Magter™) of the composition entitled “Beam Me Up™ (the
“Composition™) and featuring the recorded performances of Artavious Smith, professionally
known as “Tay Dizm” {“Performer™)., Faheem Rashad Najm, professionally known as “T-Pain”
(*T-P™) and Rick Ross {“Ross) (T-P and Ross being individually and collectively referred to
herein as “Guest Performers™, for inclusion by us and our designees on an audio record album
(the “Album™} featuring various recording artists and commemorating the Negro League Baseball
Museum (“Museun™). Yoo acknowledge that a portion of our proceeds from the sale of the
Album will be paid to the Museum. (Performer and Guest Performers are sometimes referred to
hercin as the “Artist” or the “Artists”.)

1. Recording, The Master shall feature the vocal performances of the Artists. You
warrant and represeiit that you have paid all recording costs in connection with the Master
(including, without limilation, studio rental fees, payments to the Artist and to all rusicians and
vocalists, producer fees and advances, and payments to engincers and mixcers). The Master shall
he technically satisfactory for the production of records. You shall deliver the Master to us no
later than , 20108,

2. Ownership of Master, You warrant and represent that you own all right, title and
interest in and to the Master {including the sound vecording copyright thercin), free and clear of
any claims, liens or encumbrances.

3. Exploitation Rights.
{a) Qur Riohts.

(1) Master. You hereby grant o us and our designees the non-exclusive
right and license to include the Master in the Album and to manufacture, distribute and sci the
Albut in any and all so-called “physical™ audio media and formats, whether now known or
unknown, throughout the world and in perpetuity, or to refrain therctrom. (For clarification, we
shall not have the right to include the Master in the Album as sold via so-called “digital
downloads™) We shall alsa have the right to include excerpts of the Master {f) advertising and
promotions for the Atbum, and to amange for digital “streams™ of excerpts q]; g Master without
charge and for the purpose of promoting the sale of the Atbum, from our wah ? and/or the
website of the Museum and of our designated record distributer, We sha! ngjgtgye the right to

release the Master on any so-called “single™ records or make any other uses e Masier.
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(ii) Name and Likeness, You hereby grant to us and our desipnees the
waorldwide and perpetual right to use your and Antists® names and Artists” [ikenesses on and in
connection with the Album and any other exploitations of the Masters permitted hereunder and in
connection with the adverising, marketing and promotion of any of the foregoing. You also
hereby grant to us the right o use the name(s} of the producer(s} and other performers on the
Masters on credits on the packaging of records embodying the Master and in the advertising,
marketing and promotion thereof.

(iii) Scopc of Rights. The rights granted to us and to our designces shall
be worldwide and in perpetuity.

(b) Website Links. Prior (o the commencement of our marketing efforts in
connection with the Album, if we include the Master on the Album, we shall create a hyperlink to
your principal website and you shall create a hyperlink to our principat website. Such hypertinks
shall be maintained throughout the period n which we are actively engaged in marketing the
Album.

4. Compensation. In fult consideration for the services rendered and the rights granted
by you and Artists hereunder, and conditioned upon your til! performance of your material
obligations hereunder, we shall pay te you the following:

(a) Advance.

(i) The sum of_which sum shatl be
an advance recoupable from royalties payable to you pursuant 1o paragraph 4(b) below, We shall
pay you this sum as {ollows: fifty percent (50%}) promptly following the complete execution of
this Agreement and the balance promptly following the later of the complete execution of this
Agreement and your delivery to us of the Master along with all necessary licenses, consents and
permissions for which you are responsible,

(ii) 1Fthe Master iy included on the Album and net sales of the Album
through normal retail distribution chanuels in the United States, as reflected in SoundScan
reports, exceed 500,000 units as of the date which is eighteen (18) months following the date of
the initial commercial release of the Album in the United Staics, then we shal! pay to you an

additional recoupable advance ot_mmptly after such sales

level is achieved.

(b} Rovalty. Ifthe Master is included on the Album, we shall pay you a royulty
in respect of net sales through normal retail chagpels in the United States of top price copies of
the Records at a rate equal to percent of the royalty base price. Your
royally shall be calculated and computed (e.g., definition of royalty base price, establishment of
rescrves, “free goods” and other non-royalty bearing records, cic.) in the same manner and on the
same basis as the royalty payable by us to the Museum is calculated and computed pursuant to the
agreement among us and the Museum (the “Musewn Aereement™). Your royaity shall be
reduced for all sales as to which the Museum’s royalty is reduced (e.g., sales outside the United
States, budget and mid-priced sales, sales other than through normal retail channels,
configuration-based sales, etc.) in the same proportion as the Muscum’s royalty is reduced
pursuant to the Muscum Agreement. Your royalty in respect of the Records shall pot be subject
1o pro-ration due to the inclusion of other recordings on the Records. We shall account directly to
you for your royalty on a semi-annual basis, subject to the same terms and conditions as apply to
accountings to the Museum under the Museum Agreement, and you shall have the right to audit

@).



our books and records relating ta the sale of the Reoords on 1he same Lerims and conditions as
apply to e Muscum’s right to audit pursuaat ro the Muscum Agreament.

{©) Must Favored Nitions. We represent that, as of Uk date hereof, we have nor
agrved Lo pay 10 any pesson or entity granting (s rights in a master recording that is inchaxded on
ihe Album, and, with respect solely to “similarly situation persons™ (us deffired in the last
setenee of s paragraph 4(c)) we huve et and will not herealter grant 1o such a person (i) a
ey advance than thar payable (o you hereunder (it) a rayatty at a greoler percentage rte than
that payable to you hercunder, or (iii) a royaity calculated on tenns more lavarable o such person
than the terms applicahle to you hereunder. If we are in violation ol the preceding sentence, then
your sote remedy sha¥ be that vou shall be eatitted to such gredter advance, such greater royalty
ratz and/or such more “avorable royally calcuiation terms (xs applicabe), effective from
inception.  As used herein, a similarly situation person shall mean any person or entity pranting o
us rights in a master recording included. on the Album, which person or enlity is only granting to
w: Lhe right to scil such Album as a physical record (and is not ranting to us the right 1 scll the
Albuin through digical transmission menns),

5. Clearunews. You shalf be selcly responsible for securing, and shall secure, in writing,
ull licenses, consents and permissions neecssary or desicahle to enable us to fully exencise and
expluit the rights granted to use hereunder. You shall also make all payments required purrasant
to such licenses, consents and permissions. Withour limiting the gencrality of the foregaing. vou
shall ebtain all necessary rights from the Artiszs and from the producer(s} of the Master, from all
pertormers on the Master, from any owners of copyrighted works which are “sampled” or
otherwise interpolated in the Master, and fram the Artists’ record tabel(s) and any other third
panty owning or controlling rights in tho Artists” rxording services,

6. Mcchanienl Royalties. If yvon or cither Artist have written, or own or control, any
portion of the Composition, you shall grant us and our designees mechanical licenses with nespect
Ihereto at o rate tor sales in the United States aod Canada equal o 100% of the minimum
slalutory rate (or, if nane, the prevailing rate) in eifect as of the date of the inilzl refease of the
Album in the United Stares and athenwvise in the sume form as is used by The Harry Fox Agency
in the United States.. You shall use your hest efforts to cause any co-writers of the Composition.
or their music publishing designecs, 10 grant us and onr designees mechanical ligenses ou the
terms set furth in the [irst soiicnee of thig purngraph 6.

7. Warmntics and Represenuations. You aml the Artists each hereby warrant and
represent that {(2) you and Lhe Artists have the tull right, power and autharity ta enter into und
fulty pertorm this sgreement, to reader the services requiced heneunder and w graat 1o vs the
rights required to be pranted hercunder; (b) ncither you nor the Artists are subject to any
agreement which restrices or otherwise interferes with your oc theit right or abitity to sender
services hereumder or to grant rights hereunder: (¢) the Masler is original and does not infringe
upan the rights of any third party; (d) the Artists shall look solely 1o you tor any compensation
due then in connection with the Master, the rights granted hercin and the services rendered
pursuunt herclo; and () yod arc a pany w binding written agrecements with the Artists, pursuant
to which you have Ihe right to the recording savices of the Adists and have tequired from the
Actists 2l rights tn and o the Master and the performanees contsined thercon. You and Artists
shull indemnify and hold us, our hicensees, distribulors and alYilintes harmless from and against
any third party chuim, liahility, damage, cost and expense (including reasonable outside legal fees)
in connection with any such third purty claim which is inconsistent with any warranty.
wepresentation of covenant made by you berein, @)
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8. Press Releases, Publicity. If you or either Artist desire to issue a presa vefesse of
distribute any other written publicity material which mentions the Museum or (o the Amer{sagy
Negro Baseball League in connection with Artists recording services or the Master, the copy
therefor shall be subject to vur prior written approval (which approval shall not be unreasonably
withheld).

9. Misccllancous. In rendering services hereunder, you shall have the status of
independent contractors and nothing contained in this agreement shall constitute you as our
employee or agent. We shall have the right to assign this agreement to any third party. This
agreemcent contains the entire understanding of the parties hereto relating to the subject matter
hereof and cannot be changed except by a written instrument signed by the parly to be bound.
Our failure to perform any obligation hereunder shail not be deemed a breach of this agreement
unless you give us written notice of such failure and such failure is not corrected within thiny
(30) days following our receipt of such notice, This agrecment has been entered into the Stale of
New York, and its validity, construction, interpretation and legat effect shall be poverned by the
laws of the State of New York applicuble to contracts entered into and performed catirely within
the State of New York. All claims, disputes or disugreements which may arise out of the
interpretation, performance or breach of this agreement shall be submitted exclusively to
the jurisdiction of the state courts of the state of New York or the Federal District Courts Jocated
in New York County.

Very truly yours,

ACCEPTED AND AGREED TO:

NAPPY BOY DIG

By:
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STADIUM ENTERT CORP.
206 Pryans d
Hampton, New Jersgy 08827
Dated|es of August 19, 2008
Face The Musle, LLC
/o Donald M. Woodard, Esq.
Locks, Lord Bissell & Liddell, LLP
The Proscexiurm, Suite 1500
1170 Peachtree Stroct, N.B.
Atlantza, GA.
Qenticmen: .
q, shutl] constitute our agrosment with

iton to be designatad by you, subject to cur
o the reocrded performances of Mikkel
Narice, professionally kmown 85 “Mikkey Halsted” (Pefoamer”) gnd Evan Roberts,
profagsiongily known as ] 1ass " (“Guest Perfigrmer”™), for inclusion by vs end our destgnees on
an gudio record afbum (the “Album') fegturing varioug Teeording artigts ond commemorating the
Negro League Baschall Museum (“Musenm”), 'YoU 24K owledge that a porden of our procesds
from the salc of the Albwn will be paid to the Muscu (Petforoer and Guest Pexformer sre
pometimes referred to hercin 28 the “Artist” or the "Ad ste''.)

1. Racording. "The Master shall feature the vor: pu-fomim:esofbothofthﬂmm.
¥ au eball be redponsible for payiog all recording cots|in connectian with the Master (including,
wiﬂ:ﬂntﬁmimcn.smdinmn}alfws,pamumtbe rdstaudmmmllldmmvocaﬁm,
pmdzwihesandadvanm.andpaymentstomgin and mixers). The Master shali be
technically satisfactory for the production of records. You shafl deliver the Master to 3 no larer
than Angust 20%, 2008,

2. i . ‘You and we shall cach ownanumﬂvidedﬁﬂypmt(iﬂ%)
ownership intcrest in and to the Master, including the sound recording oapyright therein;
providad, howevee, if Face The Music, LLC roquires tha hbcih:own&afﬂxcmstu.thenyou
. andweagmthatubel.mhcrthanyouandwc,shaﬂ he the gwner thereof. You (or Label) and
weshaﬂaaehhaveﬁuxplolmﬂcnﬁghahﬂtcl\dﬂt ¥ :

3. ExplofationRights |
{a) QurRights.

)] We and our des| msballhawthaﬁghttoindudeﬂn
Master in the Albm and in gingles (collectively, the “Recorss”), and to manufactute, distribute
and sell the Recards in any and o1l mudio media and fogras s, whether now knovwn of unkpown
(including.vﬁthoutlimimﬁm,viaso-cnllcd“digital iomlonds” and so-called “rdngtones” and
“masmm”).mmu@mtth:woﬂdmdinpapmi | or to reftuin therefrom. We ghall also
havethcrighnoincludemuptsoﬁhsh&w{nad drtising and promotions for the Recocds,
mdmmngefurdi;hal"mms" of excerpts of the Diagv without charge and for, the purposs

F0499.7 1
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of promoting the sale of the Records, from our website and/or the website of tho Museum and of
- our designated record distributor. . .

() Namsz 20d Likencss, You herchy grant to us and our designces the
worldwide and perpetual tight to nse your and Artists’ names and Astixts® likenesses on and in
cosmection with the Records and any other cxploitations of the Masters pcnnimd.hmmder apd
in connection with the advertising, marketing and promotion of ahy of the foregaing, You also
hereby grant to us the right to use U name(s) of the producez(s) and other performers c:n_ﬂm
Mastets on credits on the packaging of records cmbodying the Master and in the advertising,
metketing and promotion thercof.

(i) Scupeof Rights, The rights granted to ns and to our dosfgnees shall
be worldwide 2nd fn perpetutty. - - ’

(b) YourRlghts, Yau (or Lebel) shal) bave the right to include the Master on
one (1} eudio record album fezturing cither or both of Artists® performences; provided, bowever,
you shall vot telease, or authorize the release of guch album prior t the date which is aine (3)
months Hllowing the initinl commercial release in the United States of the Album, You shall not
be obligated 1o compensate us in conaection with your use.of the Master as provided in this
paragraph 3(b), but you.shall ba solcly responsible for obtaining all nocessary third perty licenses,
congents and permigsions for such uso (including, without Unitation, thase of the Artists), for
obtaining mechaniea) llcanses from the publisher(s) of the Compositian, and for making all
required payments to the Artists, praducers, other performers znd other third patties in connection
with your use of the Master. :

(e) Qther Explofations, Any exploitations of the Mnsta‘ not speoifically
poemitied prrsuant to pavagraphs 3(a) or (b) above shall bo subjest to your and our mutual
congent,

4. Compensation. In full censideration for the servicas rendered and the rights graned
by you and Artists hereunder, and conditioned upan your full performance of your material
pbligations hereunder, we shall pay to you the following:

(a) Advanco,

' 6) mmpwm sum shall be
an advance recoupable from royelties Ic to you pursuant to paragraph 4(b) below, Such

sum shall bs inchusive of any and all recording costs and clearance costs inouered by you fn
connection with the production of the Mastar. We shall pay vou this sum as follows: fifty
percent (50%) promptly following the later to ocour of (A) complete exovution of this Agreement
and {B) delivery to us of written docuntents, in a form provided by.us or which is otherwijse
satisfactary to us, fram Performer’s and Guest Perfarmer's record labels, consenting to our
cxploring the rights pwported to be granted to us herein, and the talence promptly following the
jater of the complete exceution of this Agreement and your delivery to us of thn Mestor along
with all neccsasry licenses, cansents sud permissiong for which you are gesponsible.

(D) If the Master is included on the Album and art sales of the Album
tp:cuzhnm'mal retail distribution channels in the United States, as reflected in SoundSoan
1cpots, exceod 500,000 ugits ar of the date svhich is eightecn (1) months fullowing the dato of
the initia! conmmercial releass of the Album in the United States, than wo shall pay to you an
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' adiitional recoupeble advance of SNSRI o 1y <fet 5uch sales

lovel is achicved,

() Royalty. If the Master is included on the Alburr, we shali pay you a royaity
in regpect of net sales thrgugh normal retail chenscls in the United States of top price copies of
fie Recorda at a rate equal to NSO -cccn of the royalty base price. Your
royalty shall be calculated and computed (c.2, definition of royalty base price, establishment of
reserves, “free goods™ and other non-royalty bearing records, otc.) in the ssme manner and on the
sams bagis g5 the royalty payable by us to the Muscum is calculated and computed pursnant to the
Agresment gmong us and the Museum (the “Muscirm Agreement™). Your royalty shall be
reduced for all sales as to which the Museum's royalty is reduced (e.g., sales outside the United
States, budget and midspriced sales, sales other than through cormal retai) channels,
configuration-based sales, etc.) in the same propertion a5 the Museum’s roysity is reduced
pursuent to the Museum Agroement. Your royalty in respect of the Records shall pgj be subject
o pro-ratien due to the inclusion of other recordings on the Recards. We shall actount directly to
you for your toyalty on a semi-ansmial basis, subject to the sxme terms and conditions as apply to
accountings to the Muscum under the Museum Agreement, and you shali bave the eight to atdit
our books and recards telating to the sale of the Reconds on the same tenns and conditions as
spply to the Museum's right to andit parsustt to the Musenn Agrecment.

5. Clearances, You shalt bs solely responsible for sueuring, and shall secure, in writing,
all licenses, conssnts and permissions necessury or desirable to enable us to fislly exexcise and
exploit the rights granted to use hereunder. You shall also make al! payments required pursuant
to such licenises, consents-and permizsions. Without limiting the gencrality of the furegoling, you
shall obrain all a¢cessary rights from the Artists and from the producer(s) of the Master, fom sll
performers o the Master, from any owners of copyrighted works which are “sampled” or
otherwise interpolated in the Master, and from the Artists” record label(s) and any other third
party owning or controlling rights in the Artiste’ recording scrvices.

6, Mechanical Rovallics, If you ot ejther Artist have written, or own or eontrol, any
partion of the Composition, you shall grant us and our designess mechaniea! Heenses with respect
thereto at & rate for salea ja e United States and Canada equal to 100% of the minimum
statutery rate (or, if none, te prevailing rate) in offset as of the date of the initial releess of the
Album in the United States aud otherwise in the same form as is used by The Harry Fox Agoncy
in the United Stutes.. You shall use your best efforts 1o cause soy co-writers of the Composition,
or theit music publishing designres, to grant us and our designecs mechanical licenges oa the
texms set forth in the first seatence of this paragraph 6,

7. Warranties and Rencegentations, You and the Artisty each hereby warrant end
Tepresont that (a) you and the Asists have the fuil right, power and authority to enter into and
' fully perform this agreement, % reoder the sotvices required hereunder and to grant to us the
[ nshtsthmred_wbegmwd&awnder; {b) neither you oz the Artists axe subject to any
agreement which restricts or oﬂ‘:ctwisc interferes with your or their right or ability to render
services herpunder or to grant rights hereunder; (c) the Master shall be origina) and shall not
mgemﬁgmdmﬁfmm@)mi&ermmrmmmnmdanyoffba
| mminalmpusmons m:hodjedmﬁmMmﬁranyihﬁdpmy\mﬁlﬂwdmwﬂch{aﬁ%(S)
ymsaﬂu-.the dehveryn.fﬂ:.eMusmtons;(e)themtimmlllooksolelymymfmw
compzosation due themm iy connection with the Master, the rights pranted herein and the services
mdmdpurmgnthmw;md(ﬂywmsmwbﬁnﬁnguﬁmagmmmmmeAm
pursuant to which you have the right to the recording services of the Artists sud have acquired
from the Actists all rights in and to the Master and the performances contained therzon. You and

30499.1
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Artists shall indevanify and hold us, our licénsees, distibutors and sffiliates harmsicss from and
against any claim, ability, damage, cost and expense (including reagonable lcg_xl feeq) in
conmection with any claim which is nconsistent with sty Warranty, representation or covenant
ronde by yor herein

8_ Proge Releases, Publicity, If yom or cither Artist desire to issue a press releass or
distribute any other written publeity material which mentions the Museum ot tb the American
Negro Baseball League in copnection with Artist’s recording serviceg or the Mastr, the copy
thorefor shall be sabjeot to our prior written approval (which approwal shall not be onrcasonably
withheld).

9. Miseallaneons. In rendering servives hereunder, you shall bave the status of
independent comtractors and pothing contained in this agreement ghall sonstitute you &9 oux
employee or agent, We shall have the right fo assipn this agreement to sny third party. This
agroement oomining fhe entire understanding of the parties herets relating to the subject matter
hereof apd canmot be changed cxcopt by & written instnument signed by the party to be bound.
Our failure to perform axy obligation hereunder shall ot be deemed @ breach of this agremment
valess you give us written notice of such failure ad such faiture §s not corrected within thirty
(30) days following cur teceipt of such notice. This agraemeat hag beea cntered into the State of
New York, and its validity, censtruction, nterpretation and legal effect shall bs governed by the
lsws of the State of New York applicable to contracts enfered into and gorformed entirely within

.J the State of New York. All claims, disputes or disagreements which may arise ot of the
interpretation, perfommance or breach of this agreement shall be submitted exciusively to
the jurisdiction of the stete courts of the statz of Now York or the Federal District Courts located

in New York City.

ACCRPTED AND AGEREED TO:

Mikke] Navce, p/k/a “Mikkey Halstod™ Bvin Roberts, p/ia “Kisss”
osnues 4
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Actists shall indemnify and hold us, our licensees. dlsuibutors und affifiates harmless from and
againat any claim, liability, damage, cost and expense (including reusonable legal fees) in
vonnecrion with any claim which is inconsistent with any warranty, fepressntation of vovenant
made by you herein.

8. Prass Releasss. Publicity, 1f you or either Artist desire to issue a pnass release or
distribute any other written publicity materia! which mentions the Museum or to the American
Negro Basehall Lengus in connection with Artist's recording services or the Master, the copy
thevefor shall be subject to our prior written spproval (which approval shail nol be unreasinably
withhaid). .

9. Miacellanecus. In rendering services hercunder, you shall have the atatus of
indopendant contractors and nothing contained in this agreement shall constites you 85 our
employes or egent, We shall have tha right 1o assign this agreement to any third party. This
agreamant contalns the entire understanding of the parties hareto ralating to the subject matter
heceof and cunnot be changed excupt by a written instrument signed by the party to be hound.
Our faflure to perform any obligation herounder shall not be deomed a bruach of this agreement
unless you give us written notice of such Failure and such failurs i not corrected within thiny
(30) days followlag our receipt of such aotice. This agreement has besn entared into the State of
New York, and its validity, construction, interpresation and legal effect shall be governed by the
laws of the State of New York appliczble to contracts entered into-and parfornied enrirely within
the State of New York, All claims, disputes or disagreements which may asise out of the
interpretation, parformancs or breach of this agreament shall ba submitted exclusively to
the jurisdiction of the state courts of the state of New York or the Pederal District Coars tocutsd
in New York City. '

ACCEPTRED AND AGREED TO:

Face The Music, LLC

va Iod EBEZ  S.(DINIM X373 916¢-88E--L8D L1112 §aB2/.2/80
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STADIUM ENTERTAINMENT CORP.
206 Bryans Read
Hampton, New Jersey 08827

Dated as of August 13, 2008

Mr. Michael Pierre
1145 Irving Avenue, Apt 16
Glendale, CA 91201

Gentlemen:

The following, when executed by you and by us, shall constitute our agreement with
respect to the recording (the “Master”) of the composition to be designated by you, subject to our
reasonable approval (the “Composition”) and featuring the recorded performances of Michael
Pierre professionally known as “Porta Prince” (“Performer™) and
professionally known as “Ray J” (“Guest Performer™), for inclusion by us and our deSIgnees on
an audio record album (the “Albwm™) featuring various recording artists and commemorating the
Negro League Baseball Museum (“Museum™). You acknowledge that a portion of our proceeds
from the sale of the Album will be paid to the Museum. (Performer and Guest Performer are
sometimes referred to herein as the “Artist™ or the “Artists”.)

1. Recording. The Master shall feature the vocal performances of both of the Artists.
You shall be responsible for paying all recording costs in connection with the Master (including,
without limitation, studio rental fees, payments to the Artist and to all musicians and vocalists,
producer fees and advances, and payments to engineers and mixers). The Master shall be
technically satisfactory for the production of records. You shall deliver the Master to us no later
than August 21, 2008.

2. Ownership of Master, AS between you and us, we acknowledge that you own all
interests in the Master (including the sound recording copyright therein), subject to the license
granted to us herein. You (or your record label (“Label”)) and we shall each have the exploitation
rights in the Master as described in paragraph 3 below.

3. Exploitation Rights.
(a) QurRights.

(i) Master. You hereby grant to us and our designees the right and
license to include the Master in the Album and in singles (collectively, the “Records™), and to
manufacture, distribute and sell the Records in any and all audio media and formats, whether now
known or unknown (including, without limitation, via so-called “digital downloads” and so~called
“ringtones” and “mastertones”), throughout the world and in perpetuity, or to refrain therefrom.
We shall also have the right to include excerpts of the Master in advertising and promotions for
the Records, and to arrange for digital “streams” of excerpts of the Master without charge and for
the purpose of promoting the sale of the Records, from our website and/or the website of the
Museum and of our designated record distributor,

(if) Name and Likeness. You hereby grant to us and our designees the
worldwide and perpetual right to use your and Artists’ names and Artists’ likenesses on and in

.y
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. connection with the Records and any other exploitations of the Masters permitted hereunder and -

in connection with the advemsmg, marketmg and promotion of any of the foregomg You also
hereby grant to us the right to use the name(s) of the producer(s) and other performers on the |
Masters on ctedits on the packaging of records embodymg the Master and in the advertlsmg,
marketing and promotion thereof. SR

. (iii) Scope of Rights. The rights granted 1o us and to our desxgnees shall
be worldw1de and in perpetmty

(b) YourRights. You'(or Label) shall have the right to include the Master on

one (1) audio record album, or license the Master for use on one (1) audio record album, featuring -

either or both of Artists’ performances prowded, however, you shall not release, or authorize the
release of such album prior to the date which is nine () months following the initial commercial
release in the United States of the Album. You shall not be obligated to compensate us in
connection with your use of the Master as provided in this paragraph 3(b), but you shall be solely
responsible for obtaining all necessary-third party licenses, consents and permissions for such use
(including, without limitation, those of the Artists), for obtaining mechanical licenses from the
publisher(s) of the Composition, and for making all required payments to the Artists, producers,
cther performers and other third parties in connection with your use of the Master.

(¢) Other Exploitations. Any exploitations of the Master not specifically
permitted pursuant to paragraphs 3(a) or (b) above shall be subject to- your and our mutual

consent.

4. Compensation. In full consideration for the sei-\;lcé's rendered and the rights granted
by you dnd Artists hereurider, and ¢onditioned upon your full performance of your material

. obligations hereunder, we shall pay to you the following:

(a) Advance, .

(i) The sum of SEEANINNENE bich sum shail be
an advance recoupable from royalties payable to you pursuant to paragraph 4(b) below. Such
sum shall be inclusive of any and all recording costs and clearance costs incurred by you in
connection with the production of the Master. We shall pay. you this sum as follows: fifty
percent (50%) promptly following the later to occur of (A) complete execution of this Agreement
and (B} delivery to us of written documents in a form provided by us or which is otherwise
satisfactory to us, from Performer’s and Guest Performer’s record labels, consenting to our
exploiting the rights purported to be granted to us hereiri, and the balance promptly following the’

- later of the complete execution of this Agreement and your delivery to us of the Master along .
- with all necessary licenses, consents and penmssmns for which you are responsible. You hereby

instruct us to pay the foregoing advance on your behalf to “Ronald M. Lebow Attorney
Client Trust Account”, ¢/o Law Offices of Ronald M. Lebow, 12400 Wilshire Boulevard,
Suite 400, Los Angeles, California 90025-1023. Such payment shall be made by wire transfer
in accordance with wire transfer instructions furnished to us by Mr. Lebow.

(ii) Ifthe Master is included on the Album and net sales of the Album

*through normal retail distribution charinels in the United States, as reflected in SoundScan

reports, exceed 500,000 units as of the date which is eighteen (18) months following the date of

" the initial commercial release of the Album in the United Statesl ﬁen we shall pay to you an
additional recoupable advance o omptly after such sales

level is achieved.
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(b) oxalu If the Master is mcluded on the Album we shall pay youa royaIty
in respect of net sales through normal retail chanhels in the United States of top price copies of
the Reeords at a rate equal to NN < cent of the royalty base price. Your
royalty shall be calculated and computed (e.g., definition of royalty base price, establishment of
reserves, “free goods” and other non-royalty bearing recoids, etc.} in the same manner and on the-

-- same basis as the royalty payable by us to the Museum is calculated and computed pursuant to the

agreement among us and the Museum (the “Museum Agreement”). Your royalty shail be

reduced for all sales as to which the Museum’s royalty is réduced (e.g., sales outside the United

States, budget and mid-priced sales, sales other than through normal retail channels; -« -
configuration-based sales, efc.) in the same proportion as the Museum’s royaity is reduced

‘pursuart to the Museum Agreement. - Your royalty in respect of the Records shall pot be subject

to pro-ration due to the inclusion of other recordings on the Records. We shall account directly to
you for your royalty on a semi-annual basis, subject to the same terms and conditions as apply to
accountings to the Museum under the Museum Agreement, and you shall have the right to aud1t
our books and records relating to the sale of the Records on the same terms and condmons as
apply to the Museum’s right to audit pursuant to the Museum Agreement.

5. Clearances. You shall be solely responsible for securing, and shall secure, in writing,.
all licenses, consents and permissions necessary or desirable to enable us to fully exercise and
exploit the rights granted to use hereunder.: You shall also make-all payments required pursuant
to such licenses, consents and permissions. Without limiting the generality of the foregoing, you
shall obtain all necessary righis from the Artists and from the producer(s) of the Master, from all
performers on the Master, from any owners of copyrighted works which are “sampled” or
otherwise mterpolated in the Master, and from the Artists® record label(s) and any other third

party owning or conirolling rights in the Artists’ recording services.

6. Mechaiical Rovyalties. If you or either Artist have written, or own or control, any
portion of the Composition, you shall grant us and our designees mechanical licenses with respect
thereto at a rate for sales in the United States and Canada equal to 100% of the minimum
statutory rate (or, if none, the prevailing/rate) in effect as of the date of the initial release of the
Album in the United States and otherwise in the same form as is used by The Harry Fox Agency
in the United States.. You shall use your best efforts to cause any co-writers of the Compositian,
or their music publishing designees, to grant us and our designees mechanical licenses on the
terms set forth in the ﬁrst sentence of this paragraph 6.

7 Warranties and Representatxons You and the Arnsts each hereby warrant and
represent that (a) you and the Artists have the full right, power and authority to enter into and
fully perform this agreement, to render the services required hereunder and to grant to us the
rights required to be granted hereundeér; (b) neither" yau nor the Artists are subject to any -
agrecment which restricts or othierwise interferes with your or their right or ability to render
services hereunder or to grant rights hereunder; (c) the Master shall be original and shall not
infringe upon the rights of any third party; (d) neither you nor the Artists shall record any of the
musical compositions embodied in the Master for any third party until the date which is three (3).
years after the delivery of the Master to us; (e} the Artists shall look solely to you for any
compensation due them in connection with the Master, the rights granted herein and the services
rendered pursuant hereto; and (f) you are a party to bmdmg written agreements with the Artists,
pursuant to which you have the right to the recording services of the Artists and have acquired
from the Artists all rights in and to the Master and the performances contained thereon. You and
Artists shall indemnify and hold us, our licensees, distributors and affiliates harmless from and
against any claim, liability, damage, cost and expense (including reasonable legal fees) in

1%
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connection with any claim which is inconsistent with any warranty, representation or covenant
made by you herein.

8. Press Releases, Publicity. If you or either Artist desire to issue a press release or
distribute any other written publicity material which mentions the Museum or to the American
Negro Baseball League in connection with Artist’s recording services or the Master, the copy
therefor shall be subject to our prior written approval (which approval shall not be unreasonably
withheld).

9. Credit. We shall accord Artist and Oneal Pierre, as the producer of the Master,
appropriate credit on the packaging for all Records embodying the Master released by us in the
United States, and we shall instruct all of our licensees to likewise accord such credits on all
Records released by such licensees in the United States or elsewhere. Our inadvertent failure to
comply with the foregoing shall not constitute a breach hereof; provided, however, we shall
immediately take steps to correct any such failure on all copies manufactured following our
receipt of your written notice of such failure.

10. Miscellaneous. In rendering services hereunder, you shall have the status of
independent contractors and nothing contained in this agreement shall constitute you as our
employee or agent. We shall have the right to assign this agreement to any third party. This
agreement contains the entire understanding of the parties hereto relating to the subject matter
hereof and cannot be changed except by a written instrument signed by the party to be bound.
Qur failure to perform any obligation hereunder shall not be deemed a breach of this agreement
unless you give us written notice of such failure and such failure is not corrected within thirty
(30) days following our receipt of such notice. This agreement has been entered into the State of
New York, and its validity, construction, interpretation and legal effect shail be governed by the
laws of the State of New York applicable to contracts entered into and performed entirely within
the State of New York. All claims, disputes or disagreements which may arise out of the
interpretation, performance or breach of this agreement shall be submitted exclusively to
the jurisdiction of the state courts of the state of New York or the Federal District Courts located
in New York City.

Very truly yours,

ACCEPTED AND AGREED TO:

By: Michael Piery

—/—/ =

p/k/a Porta Prince p/k/a “Ray J”
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STADIUM ENTERTAINMENT CORP.
206 Bryans Road
- Hampton, New Jersey 08827

_ Dated as of January 9, 2009

Doggy Style Records, Inc.

¢/o Plummer Law Group, PC
14724 Ventura Boulevard
Penthouse Suite

Sherman QOaks, California 91403

Gentlemen:

The following, when executed by you and by us, shall constitute our agreement with
respect to the recording (the “Master”) of the composition entitled “Tha Bigg League” (the
“Composition™) and featuring the recorded performances of Quantee Randle (p/k/a “D Dimes™)
and Donte Ballard (p/k/a/ “Mac Lucci™), collectively professionally known as “The Hustle Boys”
(“Performer”) and Calvin Broadus, professionally known as “Snoop Dogg” (“Guest Performer™),
for inclusion by us and our designees on an audio record album (the “Album™) featuring various
recording artists and commemorating the Negro League Baseball Museum (“Museum™). You
acknowledge that a portion of our proceeds from the sale of the Album will be paid to the
Museum. (Performer and Guest Performer are sometimes referred to herein as the “Aurtist” or the
“Artists™.)

1. Recording. The Master shall feature the vocal performances of both of the Artists.
You shall be responsible for paying all recording costs in connection with the Master (including,
without limitation, studio rental fees, payments to the Artist and to all musicians and vocalists,
producer fees and advances, and payments to engineers and mixers). The Master shall be
technically satisfactory for the production of records. You shall deliver the Master to us
immediately following execution hereof and in sufficient time to enable us to meet our
scheduled release date. (At your request, we shall advise you as to the date by which we must
have delivery of the Master in order to meet our release date.) You warrant and represent that:
(a) the lyrics of the Master shall be suitable for inclusion on an album commemorating the
Museum and, without limiting the foregoing, shall not contain profanity or be derogatory of the
Museum, the Negro Basebal! League or any players in the Negro Baseball League; and (b) the
technical quality of the Master shall be consistent with the technical quality of the majority of
recordings released by major record labels in the United States as of the date hereof.

2. Ownership of Master. As between you and us, you own all right, title and interest in
and to the Master, including the sound recording copyright therein.

3. Exploitation Rights.
(a) QOur Rights.

(i} Master. You hereby grant to us and our designees the non-exclusive
right and license to include the Master in the Album and in singles {collectively, the “Records™),
and to manufacture, distribute and sell the Records in any and all audio media and formats,
whether now known or unknown (including, without limitation, via so-called “digital downloads”
and so-called “ringtones” and “mastertones”), throughout the world and in perpetuity, or to

1
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refrain therefrom. We shall also have the right to include excerpts of the Master in advertising
and promotions for the Records, and to arrange for digital “streams” of excerpts of the Master
without charge and for the purpose of promoting the sale of the Records, from our website and/or
the website of the Museum and of our designated record distributor. Any use by us of an excerpt
of the Master {including, without limitation, in ringtones, mastertones and digital streams) shall
not embody solely Guest Performer’s vocal performances.

(ii) Name and Likeness.

(A) You hereby grant to us and our designees the worldwide
and perpetual right to use your and Artists’ professional names and (subject to paragraph
3(a)(ii)(B) below) Artists’ likenesses on and in connection with the Records and any other
exploitations of the Masters permitted hereunder and in connection with the advertising,
marketing and promotion of any of the foregoing. You also hereby grant to us the right to use the
name(s) of the producer(s}) and other performers on the Masters on credits on the packaging of
records embodying the Master and in the advertising, marketing and promotion thereof.

B) Any photographs or other likenesses of the Artists which
we intend to use shall be subject to your prior approval (which approval shall not be unreasonably
withheld). Any photographs or likenesses of the Artists which you furnish to us shall be deemed
approved by you. Provided you shall furnish us with at least one (1) photograph of the Artists,
we shall only use those photographs., Our use of likenesses of the Artists shall be limited to the
foregoing: (I) inclusion of a so-called “mini” of each Artist (or of the Artists together), along
with “minis” of all other Artists featured on the Album, on the front cover of the slipcase in
which the physical copies of the Album are sold; (II) inclusion of a photograph of the Artists on
the front cover of physical copies of any single record (provided such physical copies are only
distributed as promotional copies) and the inclusion of a “mini” of the Artists on digital services
in connection with the sale of digital copies of the single; (IIT) inclusion of a photograph of the
Artists in advertisements for the single; and (IV) inclusion of a “mini” of each Artist (or of the
Artists together), along with “minis” of all other Artists featured on the Album, in advertisements
for the Album. Any other use of photographs or likenesses of the Artists shall be subject to your
prior approval. The minis of the Artist used by us pursuant to clauses (I) and/or (IV) above shall
be the same size and prominence as the minis of each other artist featured on the Album.

(iii) Scope of Rights. The rights granted to us and to our designees shall

be worldwide and in perpetuity.

(b) Your Rights. All rights not specifically granted to us are hereby reserved by
you; provided, however, you shall not release, or authorize the release of another record
containing the Master prior to the earlier of (i) the date of the initial commercial release in the
United States of the Album; and (ii) June 30, 2009. For clarification, you shall be solely
responsible for obtaining all necessary third party licenses, consents and permissions for all uses
by you (including, without limitation, those of the Artists), for obtaining mechanical licenses
from the publisher(s) of the Composition, and for making all required payments to the Artists,
producers, other performers and other third parties in connection with your use of the Master.

4. Compensation. In full consideration for the services rendered and the rights granted
by you and Artists hereunder, and conditioned upon your full performance of your material
obligations hereunder, we shall pay to you the following:

'z
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(a) Advance. Ifthe Master is included on the Album, the sum of

which sum shall be an advance recoupable from royalties payable to
you pursuant to paragraph 4(b) below. Such sum shall be inclusive of any and all recording costs
and clearance costs incurred by you in connection with the production of the Master. We shall
pay you this sum as follows: fifty percent (50%) promptly following the complete execution of
this Agreement and the balance promptly following the later of the complete execution of this
Agreement and your delivery to us of the Master. Promptly following our receipt of executed
copies of the final agreed-upon version of this Agreement from you, we shall counter-sign same
and return fully-executed copies to you.

(b) Rovalty. If the Master is included on the Album, we shall pay you a royalty
in respect of net sales through normal retail channels in the United States of top price copies of
the Records at a rate equal to{jjji#vercent of the royalty base price. Your royalty shall be
calculated and computed (e.g., definition of royalty base price, establishment of reserves, “free
goods” and other non-royalty bearing records, etc.) in the same manner and on the same basis as
the royalty payable by us to the Museum is calculated and computed pursuant to the agreement
among us and the Museum (the “Muscum Agreement™). Your royaity shall be reduced for all
sales as to which the Museum’s royalty is reduced (e.g., sales outside the United States, budget
and mid-priced sales, sales other than through normal retail channels, configuration-based sales,
etc.) in the same proportion as the Museum’s royalty is reduced pursuant to the Museum
Agreement. Your royalty in respect of the Records shall not be subject to pro-ration due to the
inclusion of other recordings on the Records. We shall account directly to you for your royalty
on a semi-annual basis, subject to the same terms and conditions as apply to accountings to the
Museum under the Museum Agreement, and you shall have the right to audit our books and
records relating to the sale of the Records on the same terms and conditions as apply to the
Museum'’s right to audit pursuant to the Museum Agreement. Annexed hereto as Exhibit A is a
true and accurate copy of the relevant royalty calculation provisions of the Museum Agreement.

5. Clearances. You shall be solely responsible for securing, and shall secure, in writing,
all licenses, consents and permissions necessary or desirable to enable us to fully exercise and
exploit the rights granted to use hereunder. You shall also make all payments (excluding
mechanical royalties) required pursuant to such licenses, consents and permissions. Without
limiting the generality of the foregoing, you shall obtain all necessary rights from the Artists and
from the producer(s) of the Master, from all performers on the Master, from any owners of
copyrighted works which are “sampled” or otherwise interpolated in the Master, and from the
Artists’ record label(s) and any other third party owning or controlling rights in the Artists’
recording services. You hereby represent to us that no third party licenses, consents or
permissions (other than mechanical licenses) are or shall be required in connection with our
exploitation of the Master or rights as provided herein.

6. Mechanical Rovyalties. If you or either Artist have written, or own or control, any
portion of the Composition, you shall grant us and our designees mechanical licenses with respect
thereto at a rate for sales in the United States and Canada equal to 100% of the minimum
statutory rate (or, if none, the prevailing rate) in effect as of the date of the initial release of the
Album in the United States and otherwise in the same form as is used by The Harry Fox Agency
in the United States.. You shall use your reasonable efforts to cause any co-writers of the
Composition, or their music publishing designees, to grant us and our designees mechanical
licenses on the terms set forth in the first sentence of this paragraph 6. For clarification, you shall
not be responsible for any portion of any so-called mechanical royalty per-record “cap” to which

we, the Museum or any artist may be subject.
3 o
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7. Warranties and Representations. You and the Artists each hereby warrant and
represent that (a) you and the Artists have the full right, power and authority to enter into and
fully perform this agreement, to render the services required hereunder and to grant to us the
rights required to be granted hereunder; (b) neither you nor the Artists are subject to any
agreement which restricts or otherwise interferes with your or their right or ability to render
services hereunder or to grant rights hereunder; (¢) the Master shall be original and shall not
infringe upon the rights of any third party; (d) the Artists shall look solely to you for any
compensation due them in connection with the Master, the rights granted herein and the services
rendered pursuant hereto; and (e) you are a party to binding written agreements with the Artists,
pursuant to which you have the right to the recording services of the Artists and have acquired
from the Artists all rights in and to the Master and the performances contained thereon. You and
Artists, on the one hand, and we, on the other hand, shall indemnify and hold each other, and our
and your respective licensees, distributors and affiliates harmless from and against any claim,
liability, damage, cost and expense {including reasonable legal fees) in connection with any claim
which is inconsistent with any warranty, representation or covenant made by you or us (as
applicable) herein; provided, such claim has been reduced to a final judgment or has been settled
with the indemnifying party’s written consent (which consent shall not be unreasonably
withheld). The indemnified party shall give prompt notice to the indemnifying party of any
claim as to which the foregoing indemnification applies, and the indemnifying party shall have
the right to retain its own counsel at its own expense; provided, however, the indemnified party
shall at all times have the right to control the defense of such claim. With respect to any claim as
to which you are obligated to indemnify us, we shall have the right to withhold monies payable to
you hereunder pending the resolution of such claim in an amount reasonably related to our
reasonable potential liability therefor; provided, you shall have the right to post a bond in an
amount equal to the potential liability from a bonding company reasonable approved by us and in
a form reasonably approved by us, in which event we shall cease to withhold sums due you in
connection with such claim. If a lawsuit has not been commenced and the claimant is not actively
pursuing such claim as of the date one (1) year following the date the claim was initially made,
we shall cease to withhold sums in respect of such claim, provided, if 2 lawsuit is subsequently
commenced, we shall have the right to commence withholding again.

8. Press Releases, Publicity. If you or either Artist desire to issue a press release or
distribute any other written publicity material which mentions the Museum or to the American
Negro Baseball League in connection with Artist’s recording services or the Master, the copy
therefor shall be subject to our prior written approval (which approval shall not be unreasonably
withheld). If we issue a press release or distribute any written publicity materials which mention
the Artists, the copy therefor, as it pertains to the Artists, shall be subject to your prior written
approval; provided, however, we shall not be required to obtain your approval of any such
releases or materials in which the reference to Artists is merely an accurate statement that their
performances are included on the Album.

9. Credit. Provided you timely furnish us with the necessary information, we shall
accord appropriate credit for the Master and the Artists in the liner notes of the Album, in a form
and style consistent with the credits for the other master recordings and the other artists embodied
on the Album.

10. Miscellaneous. In rendering services hereunder, you shall have the status of
independent contractors and nothing contained in this agreement shall constitute you as our
employee or agent. We shall have the right to assign this agreement to any third party in
conjunction with a sale or assignment of the Album and all or substantially all of our rights in
connection therewith; provided, however, we shall remain secondarily liable to you hereunder.
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IV

This agreement contalns the entire understanding of the parties hereto relating to the subject
matter hereof and cannot be changed except by a writien instrument signed by the party to be
bound. Our failure to perform any obligation hereunder shall not be deemed a breach of this
agreement unless you give us written notice of such failure aad such failure is not correctod
within thirty (30) days following our roceipt of such notice, This agreement has been entered into
the State of New York, and its validity, coustruction, interpretation and legal effect shall be
governed by the {aws of the State of New York applicable to contracts entered into and performed
entirely within

the State of New York. All claims, disputes or disagreements which may arise out of the
interpretation, performance or breach of this agreement shall be submitied exclusively to

the jurisdiction of the state courts of the state of New York or the Federal District Courts located
in New York City.

Very truly yours,
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EXHIBIT A
Label shall pay to NLBM a royalty as follows:

1. ROYALTY RATES

1.01 (a) Label will pay NLBM a royalty, in respect of records hereunder
computed at the applicable basic rate (the “Basic U.S. Rate”) set forth below, of one
hundred percent (100%) of the applicable Royalty Base Price in respect of Net Sales of
records solely embodying Masters by Label or Label’s licensees through Normal Retail
Channels in the United States (“USNRC Net Sales™):

Albums Singles Other Records
[ 1% [25% of Album rate] [37.5% of Album rate]

(b) The royalty rate on Net Sales of records by Label or Label’s licensees
through Normal Retail Channels outside of the United States shall be computed at the
applicable percentage of the Basic U.S. Rate as follows:

Territory % of Basic U1.S. Rate
Canada, UX. 75%
Germany, Italy, France, Japan, ' 66.6%
Benelux, Australia

Rest of World 50%

The royalty rates set forth in this paragraph 1.01 are sometimes referred to herein as the
“basic royalty rate(s)”.

1.02 If USNRC Net Sales of the Album exceed 500,000 units, then the royalty
rate in respect of that Album for all such USNRC Net Sales in excess of 500,000 units
(but not in excess of 1,000,000 units) shall instead be | (__%)} percent. If USNRC
Net Sales of the Album exceed 1,000,000 units, then the royalty rate in respect of that
Album for ali such USNRC Net Sales in excess of 1,000,000 units shall instead be

[ (__%)] percent.

1.03  The royalty rate on records sold through direct mail or through mail order
operations (including, without limitation so-called “record clubs™) shall be one-half (1/2)
of the otherwise applicable royalty rate if manufactured and sold by Label, and an
amount equal to one-half (1/2) of the Net Royalty from the sale of those records if
manufactured and sold by Label’s licensees.
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1.04 The royalty rate for any record as described in clause (a), (b), or (¢) of this
sentence will be one-half (1/2) of the basic royaity rate that would apply if the record
concerned were sold through Normal Retail Channels: (a) any catalog record sold by
Label’s special products operations or those of the distributor of the records concerned
(herein collectively “SPO’s”) to educational institutions or libraries, or to other SPO
clients for their promotion or sales incentive purposes {(but not for sale to the general
public through Normal Retail Channels); (b) any record sold by Label or Label’s
principal licensee in the country concerned in conjunction with a television and/or radio
advertising campaign, during the calendar semi-annual period in which that campaign
begins and the next two (2) such periods; and (c) any so-called “premium” records.
Notwithstanding the foregoing, the amount of the royalty reduction permitted pursuant to
the terms of clause (b) above in connection with any particular television and/or radio
campaign shall not exceed fifty (50%) percent of Label’s and/or its licensee’s
expenditures with respect to the television and/or radio advertising campaign concerned.
The royalty on any record described in clause (¢} will be computed on the basis of the
SPO’s actual sales price less all taxes and Container Charges. In respect of the license by
Label to others for their distribution of records in the United States, Label will pay
NLBM ten (10%) percent of Label’s net receipts from Label’s licensee. (“Net receipts”,
in the preceding sentence, means receipts as computed after deduction of all copyright,
AFM and other applicable third party payments.)

1.05 (a) () The royalty rate on any Budget Record will be one-half
(1/2) of the applicable basic royalty rate. The royalty rate on any Mid-Price Record and
any Record sold for distribution through military exchange channels will be seventy-five
(75%) percent of the applicable basic royalty rate.

(i)  The royalty rate on a Multiple Album will be one-half (1/2)
of the applicable basic Album royalty rate, if the Royalty Base Price of that Album is the
same as the Royalty Base Price applicable to the top-line single-disc Albums marketed by
Label or its licensee in the territory where the Album is sold at the beginning of the
royalty accounting period concerned. If a different Royalty Base Price applies to a
Mutltiple Album, the royalty rate prescribed in the preceding sentence will be adjusted in
proportion to the variance in the Royalty Base Price (but will not be more than the
applicable Album royalty rate prescribed in paragraph 1.01). That adjustment of the
royalty rate will be made by using the following formula:

(X divided by Y) multiplied by Z = adjusted royalty rate (subject to the
parenthetical in the second sentence of this subparagraph).

(“X" represents the Royalty Base Price for the Multiple Album concerned; “Y”
represents the Royalty Base Price for such top-line single-disc Records in the Multiple
Album multiplied by the number of disc Records in the Multiple Album concerned; and
“Z” equals the otherwise applicable basic royalty rate.)

12
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(b)  The royalty rate on any compact disc record will be one hundred
(100%) percent of the rate which would otherwise be applicable under this Agreement.

(c) The royalty rate on any New Media Record will be seventy-five
(75%) percent of the rate which would otherwise be applicable hercunder.

@ @ If Label sells or licenses to any third party the right to sell
Permanent Downloads of Masters hereunder, the royalty rate will be the otherwise
applicable Album basic royalty rate prescribed in paragraph 1.01. Sales of Albums (but
not of individual Masters) in the United States by way of Permanent Download shall be
treated as USNRC Net Sales for the purposes of paragraph 1.02 above, provided that the
sales price concemed falls within a top-line sale price category applicable to such method
of sale.

1.06 Except as otherwise specifically set forth herein, on Masters licensed by
Label on a flat-fee or a royalty basis for the sale of records, the royalty rate shall be an
amount equal to fifty (50%) percent of the Net Flat Fee or Net Royalty, as applicable,
from such exploitation of the Masters.

1.07 Notwithstanding anything to the contrary contained herein:

(a) If records are sold to distributors or others for less than Label’s
highest posted wholesale price, or at a discount therefrom, but for more than fifty (50%)
percent of such wholesale price, then, for purposes of this paragraph, a percentage of
such records shall be deemed non-royalty bearing records, which percentage shall be an
amount equal to the percentage of such lesser amount or the applicable discount.

(b)  Royalties shall only be payable hereunder on the Album and any
other records embodying solely Masters. Without limiting the generality of the
foregoing, NLBM shall not be entitled to any royalty in respect of (i) sales of records
which embody Masters along with other master recordings or (ii) non-record uses of the
Masters. No royalty shall be payable to NLBM in respect of any records sold by the
particular recording artist or his or her record label (as opposed to sales by Label).
NLBM acknowledges that, in connection with the negotiation of agreements for
recording artists and/or their record labels to record or license Masters for use on the
Album, Label may permit such recording artists and/or their record labels to make
certain uses of the Masters, and NLBM shall not be entitled to any royalty in respect of
such uses.

1.08 No royalties shall be due or payable hereunder unless and until all
Production Costs have been recouped at the “combined artist/NLBM ” royalty rate.
Following such recoupment, royaities shall be payable to NLBM on a prospective basis

“only. As used herein, the “combined artist/NLBM royalty rate shall mean the royalty rate

payable to NLBM hereunder plus the “net” artist royalty rate (i.e., the aggregate royalty
rate payable to all artists and their record labels in respect of the Album exclusive of any
royalties payable to producers or other third parties). Solely for purposes of this
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paragraph 1,08, the “net” artist royalty rate shall not be less than an aggregate rate of
eight (8%) percent.

2. ROYALTY PAYMENTS AND ACCOUNTINGS.

_ 2.01 Label shall send to NLBM statements for royalties payable hereunder on
or before October 1st for the semi-annual period ending the preceding June 30th and on
or before April 1st for the semi-annual period ending the preceding December 31st,
together with payment of royalties, if any, earned by NLBM hereunder during the
semi-annual period for which the statement is rendered, less all Advances and other
charges under this Agreement. Notwithstanding the foregoing, Label shall additionaily
render an informal, “interim” estimated accounting within 90 days following the end of
each of the first two full “off cycle” calendar quarters (i.¢., those calendar quarters ending
March 31% and September 30%) following the date of the initial release in the United
States of each Album hereunder and shall pay the royalties estimated to be payable.
Label shall have the right to retain, as a reserve against charges, credits, or returns, such
portion of payable royalties as shall be reasonable in Label’s best business judgment.
With respect to Albums sold hereunder, Label’s reserve shall not exceed twenty-five
(25%) percent of the number of such Records shipped. Reserves shall be liquidated
ratably over the four full semi-annual accounting period following the period in which
such reserve was initially established. Records returned will be apportioned between
royalty-free Records and Records on which royalties are payable in the same proportion

“as such Records were shipped to customers. NLBM shall reimburse Label on demand for

any overpayments, and Label may aiso deduct the amount thereof from any monies
payable to NLBM hereunder or under any other agreement between NLBM and Label or
Labei’s affiliates. Royalties paid by Label on Records subsequently returned shall be
deemed overpayments.

2.02 No royalties shall be payable to NLBM on sales of Records by any of
Label’s licensees or distributors until payment on those sales has been received by Label
in the United States. Sales by a licensee or distributor shall be deemed to have occurred
in the semi-annual accounting period during which that licensee or distributor shall have
rendered to Label accounting statements and payments for those sales. Label shall use its
best efforts to be paid for sales subject hereto in U.S. currency in the United States.

203 (a) Royalties on Phonograph Record sales outside of the United States
shall be' computed in the national currency in which Label’s licensees pay to Label, shall
be credited to NLBM’s royalty account hereunder at the same rate of exchange at which
Label’s licensees pay to Label, and shall be proportionately subject to any withholding or
comparable taxes which may be imposed upon Label’s receipts.

(b)  If Label shall not receive payment in United States dollars in the
United States for any sales of Records outside of the United States, royalties on those
sales shall not be credited to NLBMr royalty account hereunder.
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2.04 Label will maintain books and records which report the sales of Records,
on which royalties are payable to NLBM. NLBM may, but not more than once a year, at
NLBM'’s own expense, examine those books and records, as provided in this paragraph
2.04 only. NLBM may make those examinations only for the purpose of verifying the
accuracy of the statements sent to NLBM under paragraph 2.01. NLBM may make such
an examination for a particular statement only once, and only within two (2) years after
the date when Label is required to send NLBM that statement under paragraph 2.01.
NLBM may make such an examination only during Label’s usual business hours, and at
the place where Label keeps the books and records to be examined. If NLBM wishes to
make an examination NLBM will be required to notify Label at least thirty (30) days
before the date when NLBM plans to begin it. NLBM will not be entitled to examine any
manufacturing records or any other records that do not specifically report sales or other
distributions of Phonograph Records on which royalties are payable to NLBM. NLBM
may appoint a certified public accountant to make such an examination for NLBM, but
not if (s)he or his/her firm has begun an examination of Label’s books and records for
any Person except NLBM unless the examination has been concluded and any applicable
audit issues have been resolved. Such certified public accountant will act only under a
Letter of Confidentiality which provides that any information derived from such audit or
examination will not be knowingly released, divulged or published to any person, firm or
corporation, other than to NLBM or to a judicial or administrative body in connection
with any proceeding relating to this Agreement.

2.05 If NLBM has any objections to a royalty statement, NLBM will give
Label specific notice of that objection and NLBM’s reasons for it within two (2) years
after the date when Label is required to send NLBM that statement under paragraph 2.01.
Each royalty statement will become conclusively binding on NLBM at the end of that
two (2) year period, and NLBM will no longer have any right to make any other
objections to it. NLBM will not have the right to sue Label in connection with any
royalty accounting, or to sue Label for royalties on Records sold during the period a
royalty accounting covers, unless NLBM commences the suit within that two (2) year
period. [f NLBM commences suit on any controversy or claim concerning royalty
accountings rendered to NLBM under this Agreement in a court of competent
jurisdiction, the scope of the proceeding will be limited to determination of the amount of
the royalties due for the accounting periods concerned, and the court will have no
authority to consider any other issues or award any relief except recovery of any royalties
found owing.

2.06 Label shall have the right to deduct from any amounts payable to NLBM
hereunder that portion thereof as is required to be deducted under any statute, regulation,
treaty or other law, or under any union or guild agreement, and NLBM shall promptly
execute and deliver to Label any forms or other documents as may be required in
connection therewith. All payments herein are contingent upon Label receiving properly
completed W-9 and/or 1001 IRS tax forms, as applicable.

3. DEFINITIONS

10
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3.01 The term “Container Charge” shall mean the applicable percentage,
specified as follows, of the Gross Royalty Base applicable to the particular Record
concerned: fifteen {15%) percent for all Records in traditional disc form; twenty (20%)
percent thereof for all Records in tape form, such as reel-to-reel tapes, cartridges,
cassettes and for ali other recorded devices; but twenty-five (25%) percent for compact
disc Records and all New Media Records.

3.02 The term “Master” and “Masters” shall mean audio master recordings
which are actually included on the Album or which are otherwise recorded by Label for
inclusion on the Album.

3.03 (a) The term “Mid-Priced Record” shall mean a Record which bears a
Gross Royalty Base at least twenty (20%) percent lower, but not more than thirty-five
(35%) percent lower than the Gross Royalty Base applicable to Label’s then-current
highest prevailing “top-line” record of comparable repertoire and in the same
configuration (e.g., Album, Multiple Record Set, Long Play Single, tape cassette,
compact disc, etc.) released by Label or Label’s licensees in the territory concerned.

(b)  The term “Budget Record” shall mean a Record which bears a
Gross Royalty Base greater than thirty-five (35%) percent lower than the Gross Royalty
Base applicable to Label’s then-current highest prevailing “top line” record of
comparable repertoire and in the same configuration (e.g., Album, Multiple Record Set,
Long Play Single, tape cassette, compact disc, etc.) released by Label or Label’s licensees
in the territory concerned.

3.04 The term ‘“Net Royalty” or “Net Flat Fee” shall mean the gross royalty or
gross flat fee received by Label in the United States from a Person from the exploitation
by that Person of rights in Masters, less all costs paid or incurred by Label in connection
with the exploitation of those rights and the collection of those monies, and less all
royalties or other sums payable by Label to any person or party in connection with the
exploitation of those rights, except for royalties or other sums payable to artists or
producers of those Masters, which shall be borne solely by Label.

3.05 The term “Net Sales” shall mean gross sales to wholesale and retail
customers, less returns, credits and reserves against anticipated returns and credits. Net
Sales shall specifically exclude: Records furnished as free or bonus Records to members,
applicants, or other participants in any record club or other direct mail distribution
method or any other Record for which that record club or other direct mail operation is
not paid; "picture discs", colored or transparent vinyl Records, or other non-standard
Records; Records distributed for promotional purposes to radio stations, television
stations or networks, record reviewers, or other customary recipients of promotional
Records; Records distributed to Label’s employees; "promotional sampler" Records
licensed or distributed for airlines background use or use on other transportation carriers;
other so-called "sampler” Records licensed or distributed by us; Records sold as scrap-
deletions, overstocks, or "cut-outs"; Records intended for free distribution as "samplers"

11
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to automobile or audio equipment purchasers; Records (whether or not intended for
resale) distributed as “Free Goods” (as defined below); or Records sold at less than fifty
percent (50%) of their regular wholesale price, whether to distributors, sub-distributors,
dealers or others, and whether or not the recipients thereof are affiliated with us. Asused
herein, “Free Goods™ means free or bonus Records given away pursuant to sales plans; to
the extent that Records hereunder are sold subject to any such sales plans that entail a
selling price for such Records reduced by a percentage discount from Label’s or Label’s
Licensee’s price (i.e., before the application of the discount contemplated by any such
sales plan) the number of such Records deemed to be Net Sales shall be determined by
reducing the number of Records actually sold by the percentage of discount granted
applicable to such sale. Subject to additional short-term special programs, distributions
of Records on a “free goods” basis shall be deemed to be as follows: (i) with respect to
Albums, fifteen (15%) percent of such Records are deemed distributed on 2 “no-charge”
or “free goods” basis; and (ii) with respect to Singles and other Records, twenty-three
(23%) percent of such Records are deemed distributed on a “no-charge” or “free goods”
basis. (The calculation of Records deemed distributed on a “no-charge” or “free goods”
basis pursuant to the foregoing clauses (i) and (ii) shall be deemed applicable, and such
Records shall ndt be royalty-bearing, regardless of whether or not any such Records are
in fact invoiced to customers on a “no-charge”, “free” or “free goods” basis.}

3.06 The term “Permanent Download” shall mean a digital transmission of a
download of a Master to a local storage device (e.g., the hard drive of the user’s computer
or a portable device) which is not subject to time or use limitations and is permanently
available for listening an unlimited number of times (unless deleted by the user). All
references in this Agreement to the “distribution” of Records, unless expressly provided
otherwise, shall be understood to include the distribution of records as Permanent
Downloads. .

3.07 The term “Production Costs” shall mean all recording costs (as such
term is generally understood in the U.S. recording industry) incurred in connection with
the making of the Album and the Masters (including, without limitation, fees paid to
producers, engineers and musicians, studio rental time, tape costs, and travel expenses for
personnel), all advances, fees and other payments to recording artists, their record labels
and other persons or parties whose consent or permission is required for artists to perform
and grant rights, sample clearance costs, and all other costs (including out-of-pocket legal
fees) incurred in connection with the making or licensing of Masters or in connection
with the acquisition or rights necessary to make and release the Album and other records
derived therefrom,

3.08 The terms “Record” and “record” shall mean all forms of reproductions
now or hereafter known, manufactured or distributed primarily for home or personal use,
institutional use (e.g., library or school), jukebox use, or use in means of transportation
(including, without limitation, video games and any software media or transmission of
such reproductions via telephone, cable, satellite or other transmissions to consumers
directly into the home).

12
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3.09 The term “through Normal Retail Channels” shall refer to sales of
Phonograph Records hereunder other than as described in paragraphs 1.03, 1.04, 1.05
(other than subsection (b) thereof), 1.06 and 1.07(a) above.

3.16 The term “New Media Records” shall mean Records in any software
medium (including, without limitation, “digital audio tape”, “digital compact cassette”
and “Mini-Disc” and transmission directly into the home) in which recorded music is not
in general commercial distribution in the United States as of January 1, 2005. New
Media Records shall not include Permanent Downloads.

3.11 The term “Royalty Base Price” shall mean the amount specified below
(“Gross Royalty Base™) applicable to the Records concerned, less all excise, purchase,
value added, or similar taxes (included in the Royalty Base Price) and less the applicable
Container Charge:

(a) With respect to Records sold for distribution in the United States,
the “Gross Royalty Base” shall be the suggested retail list price (“SRLP”") for such
Record; or if there is no SRLP, the lowest wholesale price payable by the largest category
of Label!’s (or its distributor’s) customers in the normal course of business with respect to
such Records sold for distribution during the applicable semi-annual accounting period,
multiplied by an “up-lift” of one hundred thirty (130%) percent.

() With respect to Records sold for distribution outside of the United
States, the “Gross Royalty Base” shall be the same royalty base price on which Label is
accounted to by its licensee in the country concerned provided that Label is accounted to
based on the SRLP of such Records in the country concerned, or a substitute for an actual
or hypothetical retail price (“Retail-Related Price™). If Label is accounted to based on a
royalty base price other than a Retail-Related Price, the “Gross Royalty Base” for such
Records shall be the published price to dealers (“ppd™) in the country concerned for such
Records, multiplied by an “up-lift” of one hundred twenty-six (126%) percent.

{c) For Masters or Records sold by us or licensed by us for distribution
as Permanent Downloads, and for Records sold by us directly to a consumer through
direct response, the Royalty Base Price, at our sole election, will be either: (i) the amount
received by us in the United States for and directly and specifically attributable,
identifiable, and allocable to the master or Phonograph Record concerned less all third
party agency, commission or similar fees, or (ii) the Royalty Base Price for such
Phonograph Records otherwise applicable under this paragraph 3.11.

13
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STADIUM ENTERTAINMENT CORP.
206 Bryans Road
Hampton, New Jersey 08827

Dated as of April 22, 2008

Get It Man Entertainment, LLC
¢fo Elena M. Occhipinti, Esq.
Occhipinti Law Group

264 South La Cienega

Suite 1400

Beverly Hills, California 90211

Gentlemen:

The following, when executed by you and by us, shall constitute our agreement with
respect to the recording (the “Master™) of the composition entitled “ “ (the “Composition™)
and featuring the recorded performances of Leonard Harris, professionally known as “GLC”
(*GLC™), and Kanye West (“West™) for inclusion by us and our designees oan an audio record
album (the “Album™) featuring various recording artists and commemorating the Negro League
Baseball Museum (“Museum”™). You acknowledge that a portion of our proceeds from the sale of
the Album will be paid to the Museum in the form of an “override” royaity. ( GLC and West are
sometimes referred to herein as the “Artist” or the “Arfists™ )

1. Recording. The Master shall feature the vocal performances of both of the Artists.
You shall be responsible for paying all recording costs in connection with the Master (including,
without limitation, studio rental fees, payments to the Artist and to all musicians and vocalists,
producer fees and advances, and payments to engineers and . The Master shall be .
technically satisfactory for the production of records. You shall delfver the Master to us no later
than August 21, 2008.

2. Ownership of Master, You and we shall each own an undivided fifty percent (50%)
ownership interest in and to the Master, including the sound recording copyright therein,
provided, however, if GLC’s record label, (“Label™) requires that it be the owner of
the Master, then you and we agree that Label, rather than you and we, shall be the owner thereof.
You {or Label) and we shall each have the exploitation rights in the Master as described in
paragraph 3 below.

3. Exploitation Rights.
“(a) Qur Rights.

(i) Master. We and our designees shall have the right to include the
Master solely in the Album and in a single released in conjunction with the Album {collectively,
the “Records™), and to manufacture, distribute and sell the Records in any and all audio media
and formats, whether now known or unknown (including, without }imitation, via so-calied
“digital downloads™ and so-called “ringtones” and “mastertones™), throughout the world and in
perpetuity, or to refrain therefrom. We shall also have the right to include excerpts of the Master
in advertising and promotions for the Records, and to arrange for digital “streams™ of excerpts o(;\@

o <3
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the Master without charge and for the purpose of promoting the sale of the Records, from our
website and/or the website of the Museum and of our designated record distributor.

(i) Name and Likeness. You hereby grant to us and our designees the
worldwide and perpetual right to use your and GLC’s names and GLC’s likenesses on and in
connection with the Records and any other exploitations of the Masters permitied hereunder and
in connection with the advertising, marketing and promotion of any of the foregoing. You also
hereby grant to us the right to use the name(s) of the producer(s) and other performers on the-
Masters on credits on the packaging of records embodying the Master and in the advertising,
marketing and promotion thereof. The Master shall be billed on the album and in all advertising
and marketing materials therefor as “GLC featuring Kanye West.” Provided you furnish us with
a reasonable selection of approved photographs of both Artists, we shall only use photographs of
Artist which have been approved by you or GLC (with respect to GLC) or by West (with respect
to West).

(iii) Scope of Riahts. The rights granted to us and to our designees shall
be worldwide and in perpetuity.

. (b) Your Rights. You {or Label) shall have the right to include the Master on
one (1) audio record album featuring GLC’s performances; provided, however, you shall not
release, or authorize the release of such album prior to the date which is nire (9) months
following the initial commercial release in the United States of the Album. You shall not be
obligated to compensate us in connection with your use of the Master as provided in this
paragraph 3(b), but you shall be solely responsible for obtaining all necessary third party licenses,
consents and permissions for such use (including, without limitation, those of the Artists), for
obtaining mechanicat licenses from the publisher(s) of the Composition, and for making all

‘required payments to the Artists, producers, other performers and other third parties in connection

with your use of the Master.

(c) Other Exploitations. Any exploitations of the Master not specifically
permitted pursuant to paragraphs 3(a) or (b) above shall be subject to your and our mutual
consent, which consent shall not be unreasonably withheld.

4. Compensation. In full consideration for the services rendered and the rights granted
by you and GLC hereunder, and conditioned upon your full performance of your material
obligations hereunder, we shall pay to you the following:

(a) Advance.

(i) The sum of SN, +hich su shall be
an advance recoupable from royalties (excluding mechanical royalties) payable to you pursuant to
paragraph 4(b) below. Such sum shall be inclusive of any and afl recording costs and clearance
costs incurred by you in connection with the production of the Master. We shall pay you this sum
as follows: fifty percent (50%) promptly following the later to occur of (A) complete execution
of this Agreement and (B) delivery to us of written documents, in 2 form provided by us or which
is otherwise satisfactory to us, from Artist’s and Guest Performer’s record labels, consenting to
our exploiting the rights purported to be granted to us herein, and the balance promptly following
the later of the complete execution of this Agreement and your delivery to us of the Master along
with all necessary licenses, consents and permissions for which you are responsible. (For
clarification, and without limiting the gencrality of the foregoing, if for any reason we are unable
to secure all necessary licenses, consents and permissions, including without limitation, a waiver

2
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or consent from West or West’s record [abel, and we elect not to include the Master on the
Album, we shall have no obligation to you pursuant to this paragraph 4(aXi).)

(it} If the Master is included on the Album and net sales of the Album
through normal retail distribution channels in the United States, as reflected in SoundScan
reports, exceed 500,000 units as of the date which is eighteen (18) months following the date of
the initial commercial release of the Album in the United States, then we shall pay to you an
additional recoupable advance of SRR 0.0ty after such sales
level is achieved.

(b) Rovalty. If the Master is included on the Album, we shall pay you a royalty
in respect of net sales through normal retail channels in the United States of top price copies of
the Records at a rate equal to (MMM porcont of the royalty base price (but the
royalty rate shall be five (5%} percent of the royaity base price with respect to such sales of
singles solely embodying the Master). Your royalty shall be calcuiated and computed {(e.g.,
definition of royalty base price, establishment of reserves, “free goods™ and other non-royalty
bearing records, etc.) in the same manner and on the same basis as the royalty payable by us to
the Museum is calcufated and computed pursuant to the agreement among us and the Museum
(the “Museum Aereement”). The relevant provisions of the Museum Agreement are annexed
hereto as Exhibit A. Your royalty shall be reduced for all sales as to which the Museum’s royalty
is reduced (e.g., sales outside the United States, budget and mid-priced sales, sales other than

- through normal retail channels, configuration-based sales, etc.) in the same proportion as the

Museum’s royalty is reduced pursuant to the Museum Agreement. Y our royalty in respect of the
Records shall not be subject to pro-ration due to the inclusion of other recordings on the Records.
We shall account directly to you for your royalty on a semi-annual basis, subject to the same
terms and conditions as apply to accountings to the Museum under the Museum Agreement, and
you shall have the right to audit our books and records relating to the sale of the Records on the
same terms and conditions as apply to the Museum’s right to audit pursuant to the Museum
Agreement. You shall be solely responsible for paying any compensation due the Artists.

5. Clearances. You shall be solely responsible for securing, and shall secure, in writing,
all licenses, consents and permissions necessary or desirable to enable us to fully exercise and
exploit the rights granted to use hereunder. You shall also make all payments required pursuant
to such licenses, consents and permissions. Without limiting the generality of the foregoing, you
shall obtain all necessary rights from the GLC and from the producer(s) of the Master, from all
performers on the Master, from any owners of copyrighted works which are “sampled” or
otherwise interpolated in the Master, and from GLC’s record label and any other third party
owning or controlling rights in GLC’s recording services. Notwithstanding the foregoing, we,
rather than you, shall be responsible for securing the consent of West and of West’s record label.

6. Mechanical Rovalties. If you or GLC have written, or own or control, any portion of
the Composition, you shall grant us and our designees mechanical licenses with respect thereto at
a rate for sales in the United States and Canada equal to 100% of the minimum statutory rate {or,
if none, the prevailing rate) in effect as of the date of the initial release of the Album in the United
States and otherwise in the same form as is used by The Harry Fox Agency in the United States..
You shall use your cominercially reasonable efforts to cause any co-writers of the Composition,
or their music publishing designees, to grant us and our designees mechanical licenses on the
terms set forth in the first sentence of this paragraph 6.

7. Warranties and Representations. You and GLC each hereby warrant and represent
that (a) you and GLC have the full right, power and authority to enter into and fally perform this %
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agreement, to render the services required hereunder and to grant to us the rights required o be
granted hereunder; (b) neither you nor GLC are subject to any agreement which restricts or
otherwise interferes with your or his right or ability to render services hereunder or to grant rights
hereunder; {c) the Master shall be original and shall not infringe upon the rights of any third
party (d) neither you nor GLC shall record any of the musical compositions embodied inthe
Master for any third party until the date which is five (5) years after the delivery of the Master to
us; {&) GLC shali look solely to you for any compensation due them in connection with the
Master, the rights granted herein ahd the services rendered pursuant hereto; and (f) you are a
party to binding written agreements with GL.C, pursuant to which you have the right to the
recording services of GLC and have acquired from GLC ali rights in and to the Master and the
performances contained thereon. You and GLC shall indemnify and hold us, our licensees,
distributors and affiliates harmless from and against any claim, liability, damage, cost and
expense {including reasonable legal fees) in connection with any claim which is inconsistent with
any warranty, representation or covenant made by you herein.

8. Press Releases, Publicity. I you or GLC desire to issue a press release or distribute
any other written publicity material which mentions the Museum or to the American Negro
Baseball League in connection with GLC's recording services or the Master, the copy therefor
shail be subject to our prior written approval (which approval shall not be unreasonably
withheld).

9. Marketing.

(a) Single Release. If we include the Master on the Album, we agree to
release, as our third single in the United States, a single record embodying the Master.

(b Video. If we include the Master on the Album, we agree to produce
a promotional video featuring the Master, with a production budget of no less than Our
obligation pursuant to this paragraph 9(b) is conditioned upon you having secured all necessary
rights and clearances for our use of the Master in such a video. We shall consult with GLC with
respect to the selection of the director of the video and the storyboard therefor.

(¢)  Marketing Budget, We agree that we shall spend no less than {E
in connection with the marketing and promotion of the Atbum and singles derived therefrom.

10. Miscellaneous, In rendering services hereunder, you shall have the status of
independent contractors and nothing contained in this agreement shall constitute you as our
employee or agent. We shall have the right to assign this agreement to any third party. This
agreement contains the entire understanding of the parties hereto relating to the subject matter
hereof and cannot be changed except by a written instrumnent signed by the party to be bound.
Our failure to perform any obligation hereunder shall not be deemed a breach of this agreement
unless you give us written notice of such failure and such failure is not corrected within thirty
(30) days following our receipt of such notice. This agreement has been entered into the State of
New York, and its validity, construction, interpretation and legal effect shall be governed by the
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laws of the State of New York applicable to contracts entered into and performed entirely within
the State of New York. All claims, disputes or disagreements which may arise out of the
interpretation, performance or breach of this agreement shall be submitted exclusively to

the jurisdiction of the stat¢ courts of the state of New York or the Federal District Courts located
in New York City.

Very truly yours,
STAD TERTAINMENT CORP.
B

ACCEPTED AND AGREED TO:

GET IT MAN ENTERTAINMENT, LLC

=

Reomard Harris, priaGLA” .~
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eT 7 - LOAN AND'SECURITY AGREEMENT |~ 7" 7 .

CLOAN-AND SECURITY AGREEV{ENT (thts Aogemem”) dated as of Febmarv 14"' 003 R
bemecn STADIUM ENTERTAINMENT CORP., a Delaware Timited Ilabrlnt_\, company, of 206 Bna.ns
Road, Hampton New Jersey 08827 (the ® orrower”) ; and SANDS_TONE LLC,a - .. ... -« limjted
liability company of 5300 34' Street West, Umr 9204 Braden;on Flonda 342 ig (the “Lendec” },l

REC ITALS

WHEREAS, Lendéf, Borfower aid Stadium Entértainment Group, LLC 'a belaware fimited
liabiity compgnyf* *); have entered intg a Shareholders Agreemcnt (the “Shareholders!A reemen

t”},
dated as of :/ ; and S ; o

Pomti. e PR L L P T A

WHEREA’S pursuant to the' Shareholdens Agreement, Lender has agreed to. make a loon 10 '.' SN
Borrowes:’ subject o and in accordance wnh the terrn.s and condlthns of thls Agreemer]t Looent

SR EETR AN - - ) FRTIEN _1;,f;;. e

NOW, THEREFORE, in consideration of the mutual covenants contamed hercm, the pames
a"reeasfollows N _ e et e e

H T L ¥

)

et e, ‘ e N e IR T L

ARTICEE [ DEFDNUTIONS * © 7077 0 T L

1.07. Certain Defi ned Tenns As used herem, the following terms shall have the fol!owmo‘
meanings (such meanmgs to be equally applicable to both the singular and plural forms of the terms
defined):

- . - e Lol e
S R - i e : A LAR v . )
* - s e v i

]
"Aﬁ‘lllate means, with respect to any spemf ed Person, any other Person that dlrectly or
mdarecd) controls oris controlled by or lS under common control with, , such, spe i ed Person :

-tc" :.l’.; H -
o "-3]..-"‘“-""

“Available Cash™ means, at any specaf' ted date, Borrower's cash on hand less (a) the amount of '
Lender’s accrued but unpaid obligations ta Per:.ons (Pther than 1Ls Obligations hereunderA and (b}
Borrower s antrcrpated cash neods as detcrmm 39

g

RS B

(138 LTI

“Collateral™ has the meaning spec:ﬁed in Section 7.01(a) of this Agrcement_ b

AN DU R b 11 S N

“Default” means any Evenvaf- Defauitior anv evEnt rhat would’ constztute an Event of Default-but .

for the requirement l:har notice be mven or nme elapse orboth. . vt el g livan R
o . &, R A - 20 r. “‘, _“_'E (R :"i“ "o
“Events of Defau " has the meamng specnf’ed ini Séction 6 01 Oflhls greemcnt. -

Gl e

“Liea” means any lien, security inteféit or dthés '-harze of encumbrance ofany kind, or any other
type of preferennm armangement. mcludmg, vmhout I:m:tauon, the lien,or. retamod secu_;lty tlt[e@f a
conditional »endor and-ary eascment, nﬂht of way or‘othcf Tumbra

ot

J BN

L‘°a" ha—“ the meaning specxf‘ fed in Sect:on 2’01 of‘ his Agreemenr fre

e Maturrtv Date” shall meaa February 14, 2008,

1
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“NY UCC™ means the Uniform Commercial Code in effect from time to time in the State of New
York. T

“Obligations’ means the unpaid principal of the Loan, acerued but unpaid interest on the Loan,
and all other obligations of the Borrower to the Lender pursuant to this Agreement.

“Permitted Liens” means any Lien granted to Borrower"s record distributor {n the crdinary course
of business to secure obligations to such distributor under the record distribution agreement.

“Person™ means an individual, partnership, corporation {including a business trust), joint stock
company, trust, unincorporated association, joint venture, limited liability company, limited liability
partnership or other entity.

ARTICLE 11 - AMOUNTS AND TERMS OF THE LOAN

2.01. The Loan. Promptly following the complete execution hereof, Lender agrees to make a
ioan to Borrower in the amount of Cne Million Five Hundred Thousand ($1,300,000) Dollars. (The
principal amount of the loan, together with interest therein as provided hecein, shall be referred to herein
as the “Loan™.) Lender and Borrower hereby acknowledge that Borrower has previousty received $300,
$750,000 -of the principal amount of the Loan. Contemporancous with the execution of the Agreewmnent,
Barrower shall execute and deliver to Lender a Promissory Nate in the form of Exhibit A hereto.

2.02. [nferest. From the date the Loan is made, interest shall accrue on the unpaid principal
balance of the Loan at a rare equal to ten percent (10%) per annum. Notwithstanding the foregoing, the
maximum amount of interest accnied and cotlected hereunder shall not exceed that permitted under
applicable Federal and State law from time to time. [nterest shall not be compounded.

2.03. Repavment.
(a) Periodic Repavments from Available. Borrower shall have the right, from time to

time, to repay the Obligations from Borrower's Available Cash, if any.

{b) Final Repayment. The Borrower shall repay the outstanding Obligations to the
Lender no later than the Maturity Date.

(c) Prepavments, All prepayments of less than the futl amount of cutstanding
Obligations shall be applied first to interest and any fees, expenses and charges due from Borrower
hereunder, and then to principal. ’

ARTICLE III - CONDITIONS OF LENDING

. / . .
3.01. Conditions Precedent to Loan. The obligation of the Lender to make the Loan is subject to
the delivery to Lender by, or on behalf of Borrower, of each of the following:

{(a) This Agreement, duly executed by Borrower: .
(b) Executed copies of proper financing statements on Form UCC-) or otherwise, to

be filed under the Uniform Commercial Code of each jurisdiction as may be necessary or desirable to

perfect the security interests granted 1o Lender hereunder; and
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(c) - Am other docuthents of ifistrurents required or requested by Lendér to perfect
the Lender's security interests in the Collareral . o .
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ARTICLE Iy - REPRESENTATIO\S AND WARRAVTIES

. 4.0l Renresentatmns and- Warram €5 of the Borro‘\i*'ér.'. The Bgofrower represents and warrants as

f'o[lo“s et HL Bra e, o ! ) o o

LIt
-

(a) This Agreement creates, subject o the F I:ng and continuation of appropnate
financing statements, .a.valid-and; pert‘ccted first prromy (e*ceept for an enmtted LIBIIS) ;security interest -
in the Col}ateral in favor.of Lender; superior ard’ prior to the nghts of all’ Pergons (except the |ienholder of

-.re

a Permmed Ller}) and subject to no other Liens Gther thati' Permitted Liens; and

vy i | |
R ETTNE S L EIRNL U S o _ B )
(o) : Borrower. ownsiall of the Collateral and has good title to the Collateral; free:and -
clear of all Lleﬂs (other than Permitted. Llensj BT A
R PO AL SISy w3 N e ., T P ‘5._ o ) |
et ~(C) . Borrov-er has the full cight and authority to enter into and fully perform this
Agreement_ ;

i

. 4.02. Representatigns and Warrantzes of the Lender, The Lender represents and warrants that it

has the full right ard authority to eiter intg ‘and fully- perform this Agreemenl

ARTICLE V - COVENANT S OF THE BORRDWER

U T Gl
5.01. Affirmative Cgvengnts So long as any amount under thls Agreement shall remain unpaid,
the Borrower covenants.and agrees to ddall’'of the follomng: ' B S T ST

HATEEAS 1 A -

(a) Comply in all material respects with all applicable !lgry§t rules, regulations and

Ol;defs;_ e W e B B S . .. ! o R ) . |

L R L o R o ) -. ..:- Loenonyy ’ .

(b) Preserve zmd maintain; Borrower 5 exus?tence r_lght ; r::qntgl‘ned in :ts B e '

constitutive documenl.s and statute}. busmess and franchiges:® "™ ’ !
2£8) . Afteran Ewen;of Default, in"it$ diséretion, the Lender may, at any, 'mevand from

time to Ume in’ lls
Accourit included i 3, ir

(D).
Lender from. |:|me 1o time. to evldence perfect; maintain o7 enfor‘ee the f‘u]l
Lender, mcludmo Lencjer 'S seeur:ty,_mterests granred .under-t[-us Agreemen
the pricrity lhereof or othepwg,e;tq carry oyt the:provisions and purpose’
shall be solel» responslble for; ;aMY eosts; mcurred'mtconnectldn herewﬂh’
solely respr)nsrb]e for any f' lmg cosrs orotherrelated costs

e.or the Borrower’s or.otherwnse, nomy ahy accoun debtor or obh
e Collateral to'ake- paymént 16 th& Lender i
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s Perf'orm all acts-and;execute: and filg all documents rea:.onablv reques;eq by the
rieﬂts of d'ns Agr;ement ta. -
nd o eﬂfectuate or.maintain;
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¥

02. 1 1onrz asiadyameunruiider dns Agreeme(‘it shall remam u'lpald xhe
' Bonmwermli npt mthour the .prior.written consent of the Lerder-1 % AR
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" TE I Y 2 2Rl B
) (a) At any time creats, incur, assiune or suffer to exist any indebtedness other than @
(i) the Debt evtdcnced hereb), or (ii) pursuant to Section 5.02(c) below; {
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(b) Create or suffer to exist any Lien (other than Permitted Liens) on or with respec
to any of its properties, whether now owned or hereafler acquired, including the Collateral;

{c) Lend or advance money, credit or property to any Person other than (i) the
extension of payment terms for trade debt in the ordinary course of business, or (ii) make advances
against rovalties (o any Person in the ordinary course of business;

(d) Invest in (by capital contribution, creation of subsidiaries or otherwise) or enter
into any exchange of securities with any Person, other than the investment in short-term interest-bearing
instruments;

(e) Guarantee, assume, endorse, act as a surety for or otherwise become responsibie
for (directly or indirectly or by any instrument having the effect of assuring any Person’s payment or
performance or capability) the indebtedness, performance, obligations, stock or dividends of any Person:

(D Merue, consolidate, liquidate, dissolve or otherwise sell, transfer, assign, lease or
otherwise dispose of any of its properties, whether now owned or hereafier acquired, including the
Collateral, except that Borrower may sell, transfer, assign, lease or otherwise dispose of its properties in
the ordinary course of business, :

ARTICLE VI - EVENTS OF DEFAULT

6.01. Events of Default. If any of the following events (“Events of Default™) shall occur and be
continuing;: '

(a) The Borrower shell fail to pay any principal of any Loan when due;

{9 Any representation or warnanty made by the Borrower hereunder shall prove to
have been incorvect in any material respect when made;

(¢} The Borrower shall fail to perform or observe any term, representation, warranty,
covenant or agreement contained in this Agreement to be performed or observed by Borrower if such
failure is material and if such failurs shall remain unremedied for thirty (30) days after written notice
thereof shall have been given to Borrower by the Lender;

(d) Unless caused by the failure of Lender to pay the full amount of the Loan,
Borrower shall generally not pay its debts as such debts become due, or shall admit in writing its inability
to pay its debts generally, or shall make a general assignment for the benefit of creditors; or any
proceeding shall be instituted by or against the Borrower, sezking to adjudicate it a bankrupt or insolvent,
or seeking liquidation, winding up, reorganization, arangement, adjustment, protection, relief, ar
composition of Borrower or its debts under any law relating to bankruptcy, insolvency or reorganization
or relief of debtors, or secking the entry of an order for relief or the appaintment of a receiver, trustee,
custedian er other similar official for Borrower or for any substantial part of Borrower’s property and, in
the case of any such proceeding instituted against Borrower (but not instituted by Borrower), either such
proceeding shall remain undismissed or unstayed for a period of sixty (60) days, or any of the actions
sought in such proceeding (including, without lithitation, the entry of an order forirelief against. or the
appointment of a receiver, trustee, custodian or other similar official for, Borrower or for any substantial
part of its property) shall aceur, or the Borrower shall take any action to authorize any of the actions set A
forth above in this subsection (d): A LY

LA
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1

-~ the Obligations shall become and be. forthwith due and payable, withost ‘présentment, deniand, protest or. .

QU

m

then, aid in any such e'véni(,_ftfliq Lender, in addition to'any rights and rémedies it'nipx have under Section, -

7.02 hereof, may, by notice to the Botrower at ariy. timé thersafier; suspend of erminate its obligation.to,
make further Loans hereunder,. and declare the Obligations to be forthwith due and payable, whereupon, |

furthet nofice of any kind, all of which.are hereby. expressly waived by the _BQf'rdw_cr;Jprr_og‘id,ed.:hou-'gy;r..
that in the event gf an actual or deeried entry,of an order.for relief with respect to the Borrower under the
Federal Bankruptey Code, Lender’s obligation'to make further Loans héreunder shall automatically be
terminated and the Oblfigarions shall automatically become and be duve and payable, without presentment,
demand, protest or, any notice.of any kind, alf of which are hercby expréssly waived by the Borrower. |

o L

' ARTICLE VIL;- SECURITY -
7:01. : ec?.réw Initer '_L F T O
@ I consideration of the Loans and as collateral security for the prompt and
complete payment and performance when due of the Obligations, thé Borrower hereby grants to the . ,

Lender a continuing first priority (except with respect to Permitted Liens) security interest in, and
Borrower assigns as security to the Lender, all of the Borrower’s right, title and ihterest in and'to, or

shE

relating to, thé compilation.audio album.({the “NBLM Albur”) conimeifiorating the Négro Basebal
League'Muselim (the “NBLM") and any sequels thereto, including:withotit limitation, any rights.”
Borrower has'in 6F to the master recordings included in.the NBLM Album, Bérrower’s agreément with
NBLM and all rights under any other licenses and other contracts, and all products and proceeds of any
of the foregoing, in any form, whether.now owned orhereafter acquired!(thé “Coltatefal™). -
Lo Y Y . § )
(bY7 . The, Borrower, without the Written conséntof the Lénder, shall not sell, assign or .

b Y

otheriwise dispose‘of any of the Collateral other than sales:of records'in the ordinary ceiirse of business, or

create of sitffer'to exist any.Lien (other than Permitted Liensytigon 6F with réspect to any of the Collateral
to seture the indebtedness of any Person, ... - . - - e T o '

R TR N ¥t TN PR ot . e

_ " (¢Y ' The Lender shall have continuing first priority (except for Permitted Liens) | .
security-interests with respect to all of the Collatéral and such sécirity inerests shall ( i) remnain in fyll .
force and efféet it the Obligations have:been satisfied in full; (i) b& biidig upan the Borrower, its ,
successors and assigns and (iii) inure to the benefit of the Lender and it siiccessors, transferees and,
assigns.. Upon'the satisfaction of all of the Obligations, the Lendsr shill étiiri to the Botrower such of
the Collateral as shall not have been sold or otherwise apptied pursuant to the terms hereof and shall _
execute such filing documents and other documents as Borrower may:ieasohably régiicst to-evidence the
termination of the security interest.

s with Respect to Collateral. [f any Everit of Defiult shiali'have occurred and be . .
continuing, in addition to any ather rights:and,remedies-of Lender uhderthis Agreeifient o applicable

taw, all such rights and remedies being cumulative; not exclusive, and enforceable alternatively,
successively or concurrently: '

. ot T
Pt

_— A phane st A Rl ot o] K .i, e
(&) ", The Lender.may exercise in respectof the Collaséral, all the rights
of a secured party upon défault under the,NY. UCC (whether or niotithé-NY' UZC appliay

: b e LR T ¢
and remedies
RN PERa S

the dffected :
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(b) All cash proceeds received by the Lender in respect of any sale of, collection
from, or other realization upan all or any part of the Collateral may, in the reasonable, good faith
discretion of the Lender, be held by the Lender as collzteral for, and/or then or at any time thereafier
applied (after reimbursement to the Lender of any costs incurred in such sale or in otherwise enforcing its
rights under this Agreement) in whole or in part by the Lender against, all or any part of the Obligations
in such order as the Lender shall elect. Any surpfus of such cash or cash proceeds held by the Leader and
remaining after payment in full of all the Obligations shall be paid over to the Borrower or to
whomsaever may be lawfully entitled to receive such surplus.

(<) The Lender may exercise any and 2ll rights and remedies of the Barrower under
or in connection the Collateral, including, without limitation, any and all rights of the Bocrower to
demand or otherwise require payment of any amount under, or performance of any provision of, any
agreement,

(d) All payments received by the Borrower under or in connection with any
agreement or ctherwise in respect of any of the other Collazerat shall be received in trust for the benefit of
the Lender, shall be segregated from other funds of the Borrower and shall be forthwith paid over to the
Lender in the same form as so received {with any necessary endorsement).

ARTICLE VTII - MISCELLANEOQUS

3.01. Amendments, Etc. No amendment or waiver of any provision of this Agreement, nor
consent to any departure by a party therefrom, shall in any event be effective unless the same shall be in
writing and signed by the Lender and Borrower and then such waiver of consent shall be effective only in
the specific instance and for the specific purpose for which given.

8.02. Notices, Etc. All notices and other communications provided for hersunder shall be in
writing and delivered by certified or registered mail or delivered by hand with return receipe, if to the .
Borrower or Lender at the applicable address set forth on the first page hereof; or, as to ¢ach party, at such
other address as shall be designated by such party in a written notice to the other party. All such notices
and communications shall, when mailed or delivered, be effective when deposited in the mails or
delivered by hand, respectively. A copy of all notices to Borrower shall be sent to Grubman Indursky &
Shire, P.C., 152 West 57" Street, New York, New York 10019, Attention: Donald R. Friedman, Esq.

8.03. No Wajver; Remedies. No failure on the part of either party to exercise, and no delay in
. exercising, any rizht hereunder shail operate as a waiver thereof: nor shall any single or partial exercise of
any right hereunder preclude any other or further exercise thereof or the exercise of any other right. The
remedies herein provided are cummularive and not exclusive of any remedies provided by law,

8.04. Costs. Expenses and Taxes. _

{a) The Borrower agrees 1o pay on demand all iosses, costs and expenses, if any
(including reasonable out-of-pocket outside counsel! fees and expenses), in connection with the
enforcement of this Agreement and any other instruments and documents delivered in connection
herewith or therewith.

1)) The Borrower agrees 1o and does hereby indemnify. save and hold the Lender
and each of its parents, affiliates and subsidiaries, and their respective partners, officers, directors,
shareholders, emplovees, agents and advisors (each, an “Indemnified Party™) harmless of and from any
and all lizbility. loss, damage, cost or expense {(including reasonable attoneys’ fees) arising out of or C’l/}zk
connected with any breach or alleged breach of this Agreement. any claim which is inconsistent with any

L.
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of the warranties or represeatations made hy the Barrower in this Agreement, and any claim that arises by
the breach or alleged breach of any othera (grccm’eﬁi related hereto or the wrongfitl act or omission by the
Borrower (except to the extent such breach, alleged breach; claim or wrongful act or omission results
from an aet or omissian by the Lender which constitutes a breach of Lender's abligations under this
Agreement), and.agrees:10, reimburse the Indémnified party on demand for any payment made or incurred
by the Indemnified Pan} with respect to any liability or ¢laim to which the foregoing indemnity applies,
provided thar said claim has been:séttled wuh the Barrower’s written consent, which consent shall not be
unreasonably withheld-(it being understood that the Borrawer’s consent shall be deemed given for any
settlement not in excesy of $3. ,000), or ids been reduced to final judgment. The Indemnified Party will
give the Borrower pmmpt odtice of 2 R 1aivsmt instituted with respect to such a claim and the Borrower
shalt have.the rlght 1o participate;in the’ defense thereof with counsel of the Borrower’s choice and at the

i Briower's'sole” cost, provided, however, that the lndemmﬁed Party shall have the right at all times to

069741
071508

maintain control of the conduct of the defense.

(c} Without pl‘Ejtldlce to the survival of any ather agreement of the Borrower hereunder,
the agreements and obligations of the Borrower contained in this Section 8.04 shall suryive the payment
in full of the principal and alf other amounts payable under this Agreement.

8.05. Binding Effect. This, Agmemenrshall be binding upon and inure to the benefit of the
Borrower and the Lender and theis 'gcspoq;nc successors and assigns, excepl that the Bomower shall not
have the right to assngn ns ngl}ts h u der or:any interest herein without the prior written consent of the
Lender. Lender shail: not ass:gn 1ts obhgatnons hefeunder to any party not affiliated with Lender.

A

8.07. Goveing [aw, Jurisdictian. Wa;\zer of Jurv Trial, Etc.

(2) This Agreement shal! be governed by, and construed in accordance with, the laws of
the State of New York.

() Each of the parties hereto hereby irrevocably and unconditionally submits, for.
itself and its property, to the exclusive jurisdiction of any New York State court or federal court of the
United States of America sitting in New Yaork City. and any appellate court from any thereaf, in any
action or proceeding arising out of or relating to this Agreement, or for recognition or enforcement of any
Judgment. and each of the parties hereto hereby irrevocably and unconditionally agrees thav all ctaims in
respect of any such action or proceeding may be heard and determined in any such New York State court

or, to the extent permitted by law, in such federal court.

(¢) . Each of the Borrower and the Lender hereby irrevocably waives all right to trial
by jury in any action, . proceeding or counterclaim (whether based on contract, tort or otherwise) arising
out of or relating to this Agresment.

8.08. Further Assurances. The Borrower agrees that at any time and from time to time, at the
expense of the Borrower, the Borrower will promptly execute and deliver ail further instruments and
documents (including, without limitation. any financing statements and any amendments to financing
statemments) and take all further action, that may be recessary or reasonably desirable or that the Lender
may reasonably request, in order to pecfect and protect any security intérest granted or purported to be
granted hereby, to enable the Lender to exercise and enforee its rights and remedies hereunder with
respect to any Collateral or to camry out 2nd consummate the matters contemplated herein.

R l'N WITNESS WHEREOQF, each of the Borrower and the Lender has caused this Aﬂreement to be
executed b}‘* its officer thereunto duly authorized, as of the date First above written. }\ @
v
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BORROWER:
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P0G

STADIUM ENTERTAINMENT CORP.

LENDER;

SANDSTONE LLC
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/
Exlublt *\

PROM]SSOI{Y N OTE

The undersmned Stadium Entertainment Corp. (*‘Borrower) promnses to pay to the
order. of Sandstone LLC (the “Halder™), at such place as may be designzted in writing by the

Holder of this Note, the sums detailed in Annex A; as may be updated from.time to time by the

parties hereio following payment of an Advance, plus interest accruing thefeon at the rafe of ten -

percent (10%) per annum, which interest shall.accrue, if not paid, subject to the term and
provisions of that certain Loan and Security Agreement of even date herewith by and among
‘Borrower, and the Holder, whether or not the same shall-be in force (“Loai Agrecment ), and 1o
be paid:by not later than February 4, 2009 (the“Maturity Date™). when the balance of prmé:pa]
and the accrued and unpaid interest then remaining unpaid shall become due and payable'in'a -
single lump sum, which shall be: fully and immediately _payable upon dcmand of the Holder
thereof subject to the Loan Agreement: Capiialized iérms used but not def'ned herem shall hawc
the meanings given to'them in the Loan Agreement.

I. Pavment Terms. :
Paymcnt under this Note shall be made in lawful maoney of the United States of America
by check or by wire transfer of immediately available funds on the date upon which such payment
is due, to the account of the Holder as designated from time to time by such Holder in writing,
"apainst surrender of this original Note by the Holder, marked as “satisfied and fully paid”™,

2. Interest, shall be calculated on the basis of a 365-day year and on the basis of the actual
number of days elapsed from the date of the advance of funds to the Borrower.

b. Upon the occurrence of an Event of Defaulr under the Loan Agreement all amounts owed
hereunder shall become immediately due and payable in accordance with the terms of the Loan
Agreement.

2. Governing Law and Jurisdiction.

a. This Note shail be govemed by, and construed in 2ccordance with, the laws of the State of New
York. : '

4

b. Each of the parties hereto hereby irrevoeably and unconditionally submits, for itself and its
propenty, (o the exclusive jurisdiction of any Mew York State court or federal court of the United Srates of
America sitting in New York City, and any appellate court from any therecof. in any action or proceeding
arising out of or relating to this Note, cr for recognition or enforcement of any judgment, and each of the
parties hereto hareby irrevocably and uncenditionally agrees that all claims in-respect of any such action or
proceeding may be heard and determined in any such New York State court or, to the extent permitied by
faw, in such federal coun,

¢. Each of the Borrower and the Lender hereby irrevocably waives all right to orial by jurv in any
action, preceeding or counterclaim (whether based on contracy, tort or orh:nmse} arising out of or relating to
this Note.

3. Miscellaneous.

a. This Note may be executed in any number of counterparts, each of which shall be deemed
an original bur all of which together shall constitute one and the same instrument. Signature by
facsiinile shall be deemed an original signazure,

b. The parties hereby expressly waive presentment, demand for payment, dishonor. notice of
dishonor, protest, notice of protest, and any other formality.

-

.Barrower hereby agrees, subject only to any limitation imposed by applicable law, 1o pay
atl e\penses. including reasonable amorneys’ fees and legal expenses. incurred by the Holder of
this Note in endeavoring to collect any amounts payabie hereunder which are not paid when duﬁ"
whether by declaration or otherwise.

e ; - = P
s . .

Datc August 2008

\ 4\
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Exhibit 4 - Promissory Note

-

d. If Holder delays in exercising or fails to exercise any of its rights under this Note, that delay

~ or failure shall not constitute a waiver of any of Holder's rights, or of any breach, default, or failure of

condition of or under this Note. No waiver by Holder of any of its rights. or of any such breach,
default, or failure of condition shall be effective, unless the waiver is expressly stated in a writing
signed by Holder. All of Holder's remedies in connection with this Note or under applicable law shall
be cumulative, and Holder’s exercise of any one or more of those remedies shall not constitute an

election of remedies.

¢. Borrower’s obligations under this Note are secured pursuant to a security interest granted

pursuant to the Loan Agreement

STADIUM ENTERTAINMENT

Namet (o 1L
Title: C, 0.8

SANDSTONE LLC

]

~

fure:

—Sipnature:” -
Name: /Tl )QZ?/\%

Tile:__(Aprecal P

R

iid £51/02€8061
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.~ whetlier by declardtion or otherwise.

ExhibitA [ T

DI PROVIISSORYNOTE ST
LY I o . ST DatcAU"UStf_ég-)-:os

‘Thesuridérsigned. Stadiuin Entertainment Corp. (“Borrawer”), promises tg pay to. the

order of Sandstone LLC (the “Holder™), at such place as may be desngnated in wrmng by the
Holder of this Note, the sums detailed-in Annex A, as may be updated from’ timeé to timeiby the

parties héreto fol Iow:ng payment’ of an Advance, plus intsrest accruing thereon at the rate of ten”

percent (10%) per annum, which inferest shall accrue, if not paid, subject to the term and
provisichs of that certain Loan and Security Agreement of even date herewith by and among

Borrower and the Holder, whether or not the same shall be in force (“Loan’ Agreeriént”), ‘and 10

be paid by not later than February [ 4, 2009 (the “Mamurity Date™), whén.the-bilance aff prmcnpal
and the accrued and unpaid interest then remaining unpaid shall become due. and payable in-a

single lump sum, which shall be fully and. immediately payablé; upon. -demand of the Holder .

thereof subject to, the Lodn’ Agreemént. Capnallzed terms used but. not def' ned hereifi- shall have
the meanings given to them in the Loan Agreement.. -

[

i. Pavment Terms.

Payment under this Note shill be made in Iawful money of the United States of America
by check or by wire transfer of immediately available funds on the date upon which such payment
is due, to the account of the Holder as designated from time to time by such Holder in writing.
against surrender of this original Note by the Holder, marked as “satisfied and fully paid”.

a. Interest, shall be calculated on the basis of a 365-day year and on the basis of the actual
number of days elapsed from the date of the advance of funds to the Borrower. .

b. Upon the occurrence of an Event of Defauit under the Loan Agreement all amounts owed
hereunder shall become immediately due and payable in accordance with the terms of the Loan
Agreement.

2. Governing Law and Jurisdiction. .

a.  This Notz shall be governed by, and construsd in accordance with, the laws of the State of New
York,

b. Each of the pacties hereto herchy irrevocadly and unconditionally submits, for itself and its
property, ta the exclusive jurisdiction of any New York State court or federal court of the United States of
Amzsrica sitting in New York City. and any appeliate court from any thereof, in any action or proceeding
arising out of or relating to this Note, or for recognition or enforcement of any judement, and each of the
parties héreto hereby irrevocably and unconditionally agrees that ali claims in respect of any such action or

proceeding may be heard and determined in any such New York State court or, 1o the extent permitted by |

law, in such federal court.

¢.. Each of the Borrower and the Lender hefeby irrevocably waives all right to tial by jury in any
action, proceeding or counterclaim (whether bascd on contracl, tort or otherwise) arising out of or relating to
this Nots.

-

3.  Miscellaneous.

a. This Note may be executed in any number of counterpants, sach of which shall be deemed
an original but all of which together shall constitute cne and the same instrument. Signature by
facsimile shall be deemed an original signature.

b. The parties hereby expressiy waive presentment, demand for payment. dishonor, notice of
~ dishenor, protest. notice of protest, and any other formality.

7/ ;¢ Borower hereby agrees, subject only to any limitation imposed by applicable law, to pay

il expenses, including reasonable attomeys' fees and .legal expenses, incurred by theé Holder of
this Note in cndeavormg to colleet any amounts payable hereunder which are not paid when due

Nt
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Exhibyt A - Promissary Note

-d. [f Holder delays in exercising or fails to exercise any of its rights under this Note, that delay
or failure shall not constitute a waiver of any of Holder's rights, or of any breach, default, or failure of
condition of or under this Note. No waiver by Holder of any of ils rights, or of anv such breach,
default. or failure of condition shall be effective, unless the waiver is expressly stated in a writing

- signed by Holder. All of Holder's remedies in connection with this Note or under applicable law shall
be curmlame, and Holder’s exercise of any one or more of those remedies shall not constitute an
election of remedies.

€. Borrower’s abligations under this Note are secured pursuant to a security interest granted
pursuant to the Loan Agreement .

. Vameﬂ/c,(_f: / Y. &ﬁ(’.&ﬂ \Jame
Title: O TTINC
- 1
ol
z Ois
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Exhibit £ — Promissgry Note

Anpex A

The urdersigned, Stadium Eatertainment Corp ("‘Bérrower"), prommises to pay (o the order of
Sandstone LLC (the “Holder™), the following sums:

Number of | Advance Sum in USS | Borrower’'s Signature | Holder’s Signature
Advance Date :
1. 2-14-08 $250,000
2 4-2-08 §250,000
' 3. 7-24-08 $30,000
4. 7-29-08 $50,000
3. 8-6-08 $100,000
| 6. 8-18-08 $50,000 .
-
8.
9.

STADIUM , ENTERTAINMENT

Namegﬁ gcc.:‘i-: /. .é)AAZBGfU

SANDSTONE LLLC

Tite:_C, © . O

=ODMAPCDOCSIGHCDOCS 85280

W
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AGREEMENT

AGREEMENT dated as of September 1, 2006 by and among NEGRO
LEAGUES BASEBALL MUSEUM, 1616 East 18" Street, Kansas City, Missouri
64108 (“NLBM”) and STADIUM RECORDS, LLC, 206 Bryans Road, Hampton, New
Jersey 08827 (referred to as “Label” or “Stadium™).

WHEREAS, NLBM owns or controls certain names, trademarks, service marks
and other intellectual property relating to the Negro Leagues Baseball Museum (as more
particularly described below); and

1]

WHEREAS, NLBM desires to grant to Label an exclusive license to use such
properties on and in connection with the production of an avdio album (the “Album™) |
featuring various recording artists, commemorating the NLBM’s museum (the
“Museun™) and the manufacture, sale, distribution and marketing of such, album and
other derivatives thereof; and

WHEREAS, Label desires to accept such a license from NLBM and to produce
and exploit the Album.

NOW, THEREFORE, the parties hereto do hereby agree as follows:

L. Prior Agreement. When fully executed, this Agreement will supercede
and replace the agreement dated January 23, 2006 which was executed on March 8, 2006

between NLLBM and ARC.
2. Grant of License.

(@ NLBM hereby irrevocably grants to Label the worldwide and
perpetual right and license to use the “Museum [dentification™ (as defined in paragraph
2(d) below) on and in connection with the manufacture, sale, distribution, exploitation
and marketing of the Album, the master recordings included on the Album or otherwise
recorded for inclusion on the Album, and other records and derivatives (including,
without limitation, videos) of such master recordings. Label shall also have the right to
produce audiovisual material and include same with the Album (including, without
limitation, as a so-called “dual disc™ product). All references herein to the “Alburn™ shall
be deemed to include versions of the Album which contain any such audiovisual material.

(b)  Subject to the last sentence of this paragraph 2(b), Label shall have
two (2) consecutive options in each case to make one (1) additional audio album. If
Label exercises one or both of such options, the album to be made thereunder shatl each
be deemed to be an “Album” and, accordingly, the term “Album” as used in this
Agreement shall include the initial Album and each Album to be made by Labe] pursuant
to its options under this paragraph 2(b). If Label exercises one or both of its options, the
license granted herein shall be deemed extended to apply to each applicable Album.

2705915 ]
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Label shall exercise each option, if at all, no later than the date which is eighteen (18)
months after the initial release in the United States of the preceding Album.
Notwithstanding the foregoing, unless the immediately preceding Album hereunder has
achieved net sales in the United States of at least 250,000 units (as measured by
SoundScan or other comparable service) prior to the last date for Label’s exercise of its
option, Label shall not have the right to exercise such option {or any subseguent option
hereunder). '

©) (1) During the “Exclusivity Period” as defined in paragraph
2(c)(ii) below), Label’s right to use the Museum Identification on or in connection with
audio-only albums consisting primarily of music shall be exclusive, and, accordingly,
during the Exclusivity Period, NLBM shall not use, or authonzc any other person or party
to use, any of the Museum Identification on or in cohnection with any such audio-only
music albums. Nothing contained herein shall be deemed to prohibit NLBM from
releasing, or authorizing the release of, any album consisting primarily of spoken word
material (even if such album contains incidental music), any musical audio recordings as
individual “tracks,” or an album that is produced in connection with a documentary on
the NLBM, tentatively titled “Journey Through A Legacy.” (the “Documentary Album”).

(i) The “Exclusivity Period” shall commence on the date
hereof and continue until the earlier of:

(A) The date which is two (2) years after the date of the
initial release of the last Album hereunder; and

(B)  Whichever of the following shall be applicable:

@ If Label does not exercise the option for the
second Album, the date which is two and one-half (214) years after the date hereof;

(I)  If Label exercises the option for the second
Album but does not exercise the option for the third Album, the date which is four and
one-half (41%) years after the date hereof; or

(IIT)  If Label exercises the option for the third Album,
the date which is six and one-half (6'2) years after the date hereof

Notwithstanding the foregoing, if Label has not commercially released an Afbum within
eighteen (18) months of March 8, 2006, the Exclusivity Period shall automatically
terminate as of such date. ’

{(d) As used herein, “Museum Identification” shall mean the

~ trademarks, service marks and names ‘“Negro Leagues Baseball Museum” and “The
Negro Leagues,” the designs and/or logos used by NLBM or its licensees or affiliates
incorporating either of the foregoing names or otherwise regarding the Museum and/or
The Negro Leagues, and all other trademarks, service marks, names, logos and designs

2705515 2
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used by NLBM, its licensees and affiliates to identify or designate the Museum and/or
The Negro Leagues. For clarification, the Museum Identification does not include the
names or images of individual players except to the extent that NLBM expressly
authorizes, in writing, the use thereof. .

3. Label Responsibilities.

(a) Label will be responsible for producing the Album, securing ail
necessary third-party licenses and consents from publishers, artists, record labels and
others, manufacturing, distributing and marketing the Album and otherwise exploiting the
Album. Label will also be responsible for all costs in connection with the foregoing.
(Nothing contained herein shall be deemed to obligate Labei to actually produce the
Album or to release it.) The commercial release of the Album in compact disc form in
the United States will be through a national record distributor.

(b)  Label will consult with NLBM regarding the marketing plan for
the initial commercial release of the Album in the United States, provided, Label shall
make the final determination ag to such marketing plan.

(c) NLBM will have the right to approve the selection of featured
performers on the Album and the musical compasitions to be recorded on the. Album,
provided: (i) NLBM shall only disapprove of an artist or composition if, in its good faith
judgment, such artist or composition is offensive or is likely to adversely affect NLBM’s
relationship with Nike; and (ii) NLBM’s approval shall not be unreasonably withheld.

4. Compensation. In full consideration for all of the rights granted by
NLBM to Label under this Agreement, Label shall pay to NLBM a royalty on sales of the
Album at the rates and in accordance with all of the terms and conditions of Exhibit A
annexed hereto. Label shall be responsible for rendering accounting statements to
NLBM and paying the royalties shown to be due, all in accordance with the provisions of
Exhibit A,

5. Warranties and Representations.

(8)  NLBM hereby warrants and represents that: (i) it bas the full right,
power and suthority to enter into this Agreement, grant the license herein granted and
fully perform its obligations under this Agreement; (i) it is and at all relevant times shall
remain the sole and exclusive owner of all right, title and interest in and to all of the
Museum Identification, free and clear of all liens and encumbrances; (iii} it has not
granted any licenses or otherwise sold or assigned any rights in or to any of the Museum
Identification which are or would be inconmsistent with the rights granted to Label
hereunder; and (iv) neither any element of the Museum Identification, nor any use thereof
as conternplated hereunder, violates any law, rule or regulation of any government entity
or infringes upon the rights of any other person or party. :

270591.5 3
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(b)  Label hereby warrants and represents that it has the full right,
power and authority to enter into this Agreement and fully perform its obligations under
this Agreement.

(c)  Each of Label and NLBM (each, the “Indemnitor”) agrees to and
does hereby indemnify, save and hold the other, its parents, subsidiaries, affiliates,
licensees and distributors (collectively, the “Indemnitee”) harmless of and from any and
all liability, loss, damage, cost or expense (including reasonable outside attorneys’ fees)
arising out of or connected with any breach or alleged breach by the Indemnitor of this
Agreement or any claim which is inconsistent with any of the warranties, representations
or covenants made by the Indemnitor herein, which claim has been reduced to a final
judgment or has been settled with the Indemnitor’s wriften consent (which consent shall
not be unreasonably withheld). The Indemnitor -will reimburse the Indemnitee on
demand for any payment made at any time after the date hereof in respect of any liability
or claim for which the Indemnitee is entitled to ‘be indemnified hereunder. The
Indemnitee shall give the Indemnitor prompt notice of any claim as to which the
Indemnitee believes it may be entitled to indemnification hereunder and the Indemnitor
shall have the right, at its expense, to control the defense of such claim through counsel
of its own choice. Pending the resolution of any claim as to. which NLBM is the
Indemnitor, Label may, at its election, withhold payment of any monies otherwise
payable to NLBM hereunder in an amount which does not exceed NLBM's potential
liability to Label pursuant to this paragraph 5(c).

6. Miscellaneous.

{a)  This writing sets forth the entire understanding between the parties
with respect to the subject matter hereof, and no niodification, amendment, waiver,
termination (other than a termination pursuant to the terms hereof) or discharge of this
Agreement shalt be binding unless confirmed by written instrument signed by an officer
of each party hereto.

(d)  All notices shall be in writing and shall either be delivered
personally or by certified mail (return receipt requested) to the applicable party at the
address set forth above (or such other address as to which such party may have given
written notice). Any notice hereunder shall be deemed given as of the date received if
given by personal delivery or the date of deposit if sent by certified mail. A copy of all
notices to Label shall be sent to Grubman Indursky & Shire, P.C., 152 West 57" Street,
New York, New York 10019, Attention: Donald R. Friedman, Esq. A copy of all notices
to NLBM shall be sent to: (i) the Negro Leagues Baseball Museum, 1616 East 18® Street,
Kangas City, Missouri 64108, Attention: Mr. Don Motley, Executive Director; and (ii) to
Thomas S. Busch, Esq., Holman Hansen & Colville, P.C., 10740 Nail Avenue, Suite 200,
Overland Park, Kansas 66211. Label shall endeavor to send each royaity statement and
related payment to NLBM, c¢/o Thomas S. Busch, Esq., Holman Hansen & Colville, P.C.,
10740 Nall Avenue, Suite 200, Overland Park, Kansas 66211; provided, however,
Label’s inadvertent failure to comply with the foregoing shall not be deemed a breach of
this Agreement if it instead sends such statement and payment to NLBM at the eddress
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set farth on the first page of this Agreement or such other address as shall be designated
by NLBM.

(c)  Neither party shall be deemed to be in breach of any of its
obligations hercunder unless and until the other party shall have given it specific written
notice describing in reasonable detail the breach and the party im default shall bave failed
to cure that breach within thirty (30) days after its receipt of that written notice.

(d)  If any part of this Agreement ig determined to be void, invalid,
inoperative or unenforceable by a court of competent jurisdiction or by any other legally
constituted body having jurisdiction to make such determination, the remainder of this
Agreement will continue with full force and effect

(¢) This Agreement may be executed in any number of counterparts,
and each such counterpart when so executed shall be deemed to be an original
instrament, and all soch counterparts, when taken together, shall constitute one and the
same Agreement. :

The parties hereto have cansed this Agreement 1o be duly executed as of the day
and year first hereinabove written. :

NEGRO LEAGUES BASEBALL MUSEUM

"y 5.}:,@;
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EXHIBIT A
Label shall pay to NLBM a royalty as follows:

L. ROYALTY RATES

1.01 (a) Label will pay NLBM a royalty, in respect of records hereunder
computed at the applicable basic rate (the “Basic U.S. Rate”) set forth below, of one
hundred percent (100%) of the applicable Royalty Base Price in respect of Net Sales of
records solely embodying Masters by Label or Label’s licensees through Normal Retail
Channels in the United States (“lUSNRC Net Sales™):

Albums Singles QOther Records
8% 2% 3%

(b) The royalty rate on Net Sales of records by Label or Label’s licensees
through Normal Retail Channels outside of the United States shall be computed at the
applicable percentage of the Basic U.S. Rate as follows:

Teritory ' % of Basic U.S. Rate
Canada, UX. . ' 75%
Germany, Italy, France, Japan, . 66.6%
Benelux, Australia '

Rest of World L s0%

The royalty rates set forth in this paragraph 1.01 are sometimes referred to herein as th

1.02 IfUSNRC Net Sales of the Album exceed 500,000 units, then the royalty
rate in respect of that Album for all such USNRC Net Sales in excess of 500,000 units
(but not in excess of 1,000,000 units) shall instead be nine (9%) percent. If USNRC Net
Sales of the Album exceed 1,000,600 units, then the royalty rate in respect of that Album
for all such USNRC Net Sales in excess of 1,000,000 units shall instead be ten (10%)
percent.

1.03  The royalty rate on records sold through direct mail or through mail order
operations (including, without limitation so-called “record clubs™) shall be one-half (1/2)
of the otherwise applicable royalty rate if manufactured and sold by Label, and an
amount equal to one-half (1/2) of the Net Royalty from the sale of those records if
manufactured and sold by Label’s licensees.



o 2D s

270591.3
122006

Ur wiiugpe rax wuu P./ ’Z/Ob

1.04 The royalty rate for any record as described in clause (a), (b), or (c) of this
sentence will be one-half (1/2) of the basic royalty rate that would apply if the record
concerned were sold through Normal Retail Channels: (a) any catalog record sold by
Label’s special products operations or those of the distributor of the records concerned
(herein collectively “SPQ’s”) to educatiopal institutions or libraries, or to other SPC
clients for their promotion or sales incentive purposes (but not for sale to the general
public through Normal Retail Channels); (b) any record sold by Label or Label's
principal licensee in the country concerned in conjunction with a television and/or radio
advertising campaign, during the calendar semi-annual period in which that campaign
begins and the next two (2) such periods; and (¢) any so-called “premjum” records.
Notwithstanding the foregoing, the amount of the royalty reduction permitted pursuant to
the terms of clause (b) above in connection with any particular television and/or radio
campaign shall not exceed fifty (50%) percent of Label’s and/or its licensee’s
expenditures with respect to the television and/or radio gdvertising campaign concerned.
The royalty on any record described in clause (¢) will be computed on the basis of the
SPQ’s actual sales price less all taxes and Container Charges. In respect of the license by
Label to others for their distribution of records in the United States, Label will pay
NLBM ten (10%) percent of Label’s net receipts from Label’s licensee. (Net receipts”,
in the preceding sentence, means receipts as computed after deduction of all copyright,
AFM and other applicable third party payments.)

105 (@ (@) The royalty rate on any Budget Record will be one-half
(1/2) of the applicable basic royalty rate. The royaity rate on any Mid-Price Record and
any Record sold for distribution through military exchange channels will be seventy-five
(75%) percent of the applicable basic royalty rate.

(1) The royalty rate on a Multiple Aibum will be one-half (1/2)
of the applicable basic Album royaity rate, if the Royalty Base Price of that Album is the
same as the Royalty Base Price applicable to the top-line single-disc Albums marketed by
Label or its licensee in the territory where the Album is sold at.the beginning of the
royalty accounting period concerned. If a different Royalty Base Price applies to a
Multiple Album, the royalty rate prescribed in the preceding sentence will be adjusted in
proportion to the variance in the Royalty Base Price {but will not be more than the
applicable Album royalty rate prescribed in paragraph 1.01). That adjustment of the
royalty rate will be made by using the following formula:

(X divided by Y) multiplied by Z = adjusted royalty rate (subject to the
parenthetical in the second sentence of this subparagraph).

(“X” represents the Royalty Base Price for the Multiple Album concemed; “Y” .
represents the Royalty Base Price for such top-line single-disc Records in the Multiple

Album multiplied by the number of disc Records in the Multiple Album concerned; and

“Z” equals the otherwise applicable basic royalty rate.)

(b)  The royalty rate on any compact disc record will be one hundred
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(100%) percent of the rate which would otherwise be applicable under this Agreement.

(c)  The royalty rate on any New Media Record will be seventy-five
(75%) percent of the rate which would otherwise be applicable hereunder.

@ () If Label sells or licenses to any third party the right to sell
Permanent Downloads of Masters hereunder, the rayalty rate will be the otherwise
applicable Album basic royalty rate prescribed in paragraph 1.01. Sales of Albums (but
not of individual Masters) in the United States by way of Permanent Download shall be
treated as USNRC Net Sales for the purposes of paragraph 1.02 above, provided that the
sales price concemed falls within a top-line sale price category applicable to such method
of sale. : :

1.06 Except as otherwise specifically set forth herein, on Masters licensed by
Label on a flat-fee or a royalty basis for the sale of records, the royalty rate shall be an
amount equal to fifty (50%) percent of the Net Flat Fee or Net Royalty, as applicable,
from such exploitation of the Masters.

1.07 Notwithstanding anything to the contrary contained herein:

(a) If records are sold to distributors or others for less than Label’s
highest posted wholesale price, or at a discount therefrom, but for more than fifty (50%)
percent of such wholesale price, then, for purposes of this patagraph, a percentage of
such records shall be deemed non-royalty bearing records, which percentage shall be an
amount equal to the percentage of such lesser amount or the applicable discount.

(b)  Royalties shall only be payable hereunder on the Album and any
other records embodying solely Masters. Without limiting the generality of the
foregoing, NLBM shall not be entitled to any royalty in respect of (i) sales of records
which embody Masters along with other master recordings or (ii) non-record uses of the
Masters. No royalty shall be payable to NLBM in respect of any records sold by the
particular recording artist or bis or her record label (as opposed to sales by Label).
NLBM acknowledges that, in connection with the negotiation of agreements for
recording artists and/or their record labels to record or license Masters for use on the
Album, Label may permit such recording artists and/or their record labels to make
certain uses of the Masters, and NLBM shall not be entitled to any royalty in respect of
such uses,

108~ No royalties shall be due or payable hereunder unless and until all
Production Costs have been recouped at the “combined artist/NLBM ” royalty rate.
Following such recoupment, royalties shali be payable to NLBM on a prospective basis
only. As used herein, the “combined artisNLBM royalty rate shall mean the royalty rate
payable to NLBM hereunder plus the “net” artist royalty rate (i.e., the aggregate royalty
rate payabdle to all artists and their record labels in respect of the Album exclusive of any
royalties payable to producers or other third parties). Solely for purposes of this
paragraph 1.08, the “net” artist royalty rate shall not be less than an aggregate rate of
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eight (8%) percent.
2. ROYALTY PAYMENTS AND ACCOUNTINGS.

2.01 Label shall send to NLBM statements for royalties payable hereunder on
or before QOctober st for the semi-annual period ending the preceding June 30th and on
ar before April st for the semi-annual period ending the preceding December 31st,
together with payment of royalties, if any, earned by NLBM hereunder during the
semi-annual period for which the statement is rendered, less all Advances and other
charges under this Agreement. Notwithstanding the foregoing, Label shall additionally
render an informal, “interim™ estimated accounting within 90 days following the end of
each of the first two full “off cycle” calendar quarters (i.e., those calendar quarters ending
March 31° end September 30 following the date of the initial release in the United ~
States of each Album hereunder and shall pay the royalties estimated to be payable.
Label shall have the right to retain, as a reserve against charges, credits, or returns, such
portion of payable royaities as shall be reasonable in Label’s best business judgment.
With respect to Albums sold hereunder, Label’s reserve shall not exceed twenty-five
(25%) percent of the number of such Records shipped. Reserves shall be liquidated
ratably over the four full semi-annual accounting period following the peried in which
such reserve was initially established. Records returned will be apportioned between
royalty-free Records and Records on which royalties are payable in the same proportion
as such Records were shipped to customers. NLBM shall reimburse Label on demand for
any overpayments, and Label may also deduct the amount thereof from any monies
payable to NLBM hercunder or under any other agreement between NLBM and Label or
Label’s affiliates. Royalities paid by Label on Records subscquently returned shall be
deemed overpayments.

2.02 No royalties shall be payable to NLBM on sales of Records by any of
Label’s licensees or distributors unti} payment on those sales has been received by Label
in the United States. Sales by a licensee or distributor shall be deemed to have occurred
in the semi-annual accounting period during which that licensee or distributor shall have
rendered to Label accounting statements and payments for those sales. Label shall use its
best efforts to be paid for sales subject hereto in U.S. currency in the United States.

2.03 (a) Royalties on Phonograph Record sales outside of the United States
shall be computed in the national currency in which Label’s licensees pay to Label, shall
be credited to NLBM's royalty eccount hereunder at the same rate of exchange at which
Label’s licensees pay to Label, and shall be proportionately subject to any withholding or
comparable taxes which may be imposed upon Label’s receipts.

(b)  If Label shall not receive payment in United States dollars in the
United States for any sales of Records outside of the United States, royalties on those
sales shall not be credited to NLBMr royalty account hereunder.

2.04 Label will maintain books and records which report the sales of Records,
on which royalties are payable to NLBM. NLBM may, but not more than once a year, at

208
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NLBM’s own expense, examine those books and records, as provided in this paragraph
2,04 only. NLBM may make those examinations only for the purpose of verifying the
accuracy of the statements sent to NLBM under paragraph 2.01. NLBM may make such
an examination for a particular statement only once, and only within two (2) years after
the date when Label is required to send NLBM that statement under paragraph 2.01.
NLBM may make such an examination only during Label’s usual business hours, and at
the place where Label keeps the books and records to be examined. If NLBM wishes to
make an examination NLBM will be required to notify Label at least thirty (30) days
before the date when NLBM plans to begin it. NLBM will not be entitled to examine any
manufacturing records or any other records that do not specifically report sales or other
distributions of Phonograph Records on which royalties are payable to NLBM. NLBM
may appoint a certified public accountant to make such an examination for NLBM, but
not if {s)he or his/her firm has begun an examination of Label’s books and records for
any Person except NLBM unless the examination has been concluded and any applicable
audit issues have been resolved. Such certified public accountant will act only undera
Letter of Confidentiality which provides that any information derived from such audit or
examination will not be knowingly released, divulged or published to any person, firm or
corporation, other than to NLBM or to a judicial or administrative body in connection
with any proceeding relating to this Agreement.

2.05 IfNLBM has any objections to a royalty staternent, NLBM will give
Label specific natice of that objection and NLBM’s reasons for it within two (2) years
after the date when Label is required to send NLBM that staternent under paragraph 2.01.
Each royalty statement will become conclusively binding on NLBM at the end of that -
two (2) year period, and NLBM will no longer have any right to make any other
objections to it. NLBM will not have the right to sue Label in connection with any
royalty accounting, or to sue Label for royalties on Records sold during the period a
royalty accounting covers, unless NLBM commences the suit within that two (2) year
period. IfNLBM commences suit on any controversy or ¢laim concerning royalty
accountings rendered to NLBM under this Agreement in a court of competent
jurisdiction, the scope of the proceeding will be limited to determination of the amount of
the royalties due for the accounting periods concerned, and the court will have no
authority to consider any other issues or award any relief except recovery of any royalties
found owing.

2.06 Label shall have the right to deduct from any amounts payable to NLBM
hereunder that portion thereof as is required to be deducted under any statute, regulation,
treaty or other law, or under any union or guild agreement, and NLBM shall promptly
execute and deliver to Label any forms or other documents as may be required in
connection therewith. All payments herein are contingent upon Label receiving properly
completed W-9 and/or 1001 IRS tax forms, as applicable.

3. DEFINITIONS

3.01 The term “Container Charge™ shall mean the applicable percentage,
specified as follows, of the Gross Royalty Base applicable to the particular Record

10
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concerned: fifteen (15%) percent for all Records in traditional disc form; twenty (20%)
percent thereof for all Records in tape form, such as reel-to-reel tapes, cartridges,
cassettes and for all other recorded devices; but twenty-five (25%) percent for compact
disc Records and all New Media Records.

3.02 The teom “Master” and “Masters” shall mean audio master recordings
which are actually included on the Album or which are otherwise recorded by Label for
inclusion on the Album.

3.03 (a)  The term “Mid-Priced Record” shall mean a Record which bears a
Gross Royalty Base at least twenty (20%) percent lower, but not more than thirty-five
(35%) percent lower than the Gross Royalty Base applicable to Label’s then-current
highest prevailing “top-line” record of comparable repertoire and in the same
configuration (e.g., Album, Multiple Record Set, Long Play Single, tape cassette,
compact disc, etc.) released by Label or Label’s licensees in the territory concerned.

(b)  The term “Budget Record” shall mean a Record which bears a
Gross Royalty Base greater than thirty-five (35%) percent lower than the Gross Royalty
Base applicable to Label’s then-current highest prevailing “top line” record of
comparable repertoire and in the same configuration (e.g., Album, Multiple Record Set,
Long Play Single, tape cassette, compact disc, etc.) released by Label or Label’s licensees
in the territory concerned.

3.04 The term “Net Royalty” or “Net Flat Fee” shall mean the gross royalty or
gross flat fee received by Label in the United States from a Person from the exploitation
by that Person of rights in Masters, less all costs paid or incurred by Label in connection
with the exploitation of those rights and the collection of those monies, and less all
royalties or other sums payable by Label to any person or party in connection with the
exploitation of those rights, except for royalties or other sums payable to artists or
producers of those Masters, which shal} be bome solely by Label.

3.05 The term “Net Sales” shall mean gross sales to wholesale and retail
customers, less returns, credits and reserves against anticipated retums and credits. Net
Sales shall specifically exclude: Records furnished as free or bonus Records to members,
applicants, or other participants in any record club or other direct mail distribution
method or any other Record for which that record club or other direct mail operation is
not paid; "picture discs", colored or transparent vinyl Records, or other non-standard
Records; Records distributed for promotional purposes to radio stations, television
stations or netwerks, record reviewers, or other customary recipients of promotional
Records;, Records distributed to Label’s employees; "promotional sampler”® Records
licensed or distributed for airlines background use or use on other transportation carriers;
other so-called "sampler” Records licensed or distributed by us; Records sold as scrap-
deletions, overstocks, or "cut-outs"; Records intended for free distribution as "samplers”
to automobile or audio equipment purchasers; Records (whether or not intended for
resale) distributed as-“Free Goods™ (as defined below); or Records sold at less than fifty
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percent (50%) of their regular wholesale price, whether to distributors, sub-distributors,
dealers or others, and whether or not the recipients thereof are affiliated with us. As used
herein, “Free Goods™ means free or bonus Records given away pursuant to sales plans; to
the extent that Records hereunder are sold subject to any such sales plans that entail a
selling price for such Records reduced by a percentage discount,from Label’s or Label’s
Licensee’s price (i.e., before the application of the discount contemplated by any such
sales plan) the number of such Records deemed to be Net Sales shall be determined by
reducing the number of Records actually sold by the percentage of discount granted
applicable to such sale. Subject to additional short-term special programs, distributions
of Records on a “free goods” basis shall be deemed to be as follows: (i) with respect to
Albums, fifteen (15%) percent of such Records are deemed distributed on a “no-charge”
or “free goods™ basis; and (ii) with respect to Singles and other Records, twenty-three
{23%) percent of such Records are deemed distributed on a “no-charge” or “free goods”
basis. (The caleulation of Records deemed distributed on a “no-charge” or “free goods™
basis pursuant to the foregoing clauses (i) and (ii) shall be deemed applicable, and such
Records shall not be royalty-bearing, regardless of whether or not any such Records are
in fact invoiced to customers on a “no-charge”, “free” or “free goods™ basis.)

3.06 The term “Permanent Download” shall mean a digital transmission of a
download of a Master to a local storage device (e.g., the hard drive of the user’s computer
or a portable device) which is not subject to time or use limitations and is permanently
available for listening an unlimited number of times (unless deleted by the user). All
references in this Agreement to the “distribution” of Records, unless expressly provided
otherwise, shall be understood to include the distribution of records as Permanent
Downloads. '

3.07 The term “Production Costs” shall mean all recording costs (as such
term is generally understood in the U.S. recording industry) incurred in-connection with
the making of the Album and the Masters (including, without limitation, fees paid to
producers, engineers and musicians, studio rental time, tape costs, and travel expenses for
personnel), all advances, fees and other payments to recording artists, their record labels
and other persons or parties whose consent or permission is required for artists to perform
and grant rights, sample clearance costs, and all other costs (including out~of-pocket legal
fees) incurred in connection with the making or licensing of Masters or in connection
with the acquisition or rights necessary to make and release the Album and other records
derived therefrom,

3.08 The terms “Record” and “record” shall mean ali forms of reproductions
now or hereafter known, manufactured or distributed pnmanly for home or personal use,
institutional use (e.g., library or school), jukebox use, or use in means of transportation
(including, without limitation, video games and any software media or transmission of
such reproductions via telephone, cable, satellite or other transmissions to consumers
directly into the home).

3.09 The term “through Normal Retail Channels” shall refer to sales of

12
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Phonograph Records hereunder other than as described in paragraphs 1.03, 1.04, 1.05
(other than subsection (b) thereof), 1.06 and 1.07(a) above.

3.10 The term “New Media Records” shall mean Records in any software
medium (including, without limitation, “digital audio tape”, “digital compact cassette”
and “Mini-Disc” and transmission directly into the home) in which recorded music is not
in general commercial distribution in the United States as of January |, 2005 New
Media Records shall not include Permanent Downloads.

3.11  The term “Royalty Base Price” shall mean the amount speciﬁed below
(“Gross Royalty Base™) applicable to the Records.concerped, less all excise, purchase,
value added, or similar taxes (included in the Royalty Base Price) and less the appllcable
Container Charge:

(a)  With respect to Records sold for distribution in the United States,
the “Gross Royalty Base” shall be the suggested retail list price (“SRLP™) for such
Record; or if there is no SRLP, the lowest wholesale price payable by the largest category
of Label’s (or its distributor’s) customers in the normal course of business with respect to
such Records sold for distribution during the applicable semi-annual accounting peried,
muitiplied by an “up-lifi” of one hundred thirty (130%) percent.

(b)  With respect to Records sold for distribution outside of the United
States, the “Gross Royalty Base™ shall be the same royalty base price on which Label is
accounted to by its licensee in the country concerned provided that Label is accounted to
based on the SRLP of such Records in the country concemned, or a substitute for an actual
or hypothetical retail price (“Retail-Related Price”). If Label is accounted to based on a
royalty base price other than a Retail-Related Price, the “Gross Royalty Base” for such
Records shall be the published price to dealers (“ppd”) in the country concemed for such
Records, multiplied by an “up-lift” of one hundred twenty-six (126%) percent.

(c}  For Masters or Records sold by us or licensed by us for distribution
as Permanent Downloads, and for Records sold by us directly to a consumer through
direct response, the Royalty Base Price, at our sole election, will be either: (i) the amount
received by us in the United States for and directly and specifically attributable,
identifiable, and allocable to the master or Phonograph Record concerned less all third
party agency, commission or similar fees, or (ii) the Royalty Base Price for such
Phonograph Recerds otherwise applicable under this paragraph 3.11.

2705918 13
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———— NEGRO BASEBALL LEAGUE MUSEUM W/ STADIUM RECORDS, LLC

-

AMENDEMENT dated October 2, 2008, by and among NEGRO BASEBALL LEAGUE MUSEUM,
1616 East 18" Street, Kansas City, Missouri 64108 (“NLBM”) and STADIUM RECORDS, LLC, 206
Bryans Road, Hampton, New Jersey 08827 (referred to as “Label” or “Stadium”).

WHEREAS NLBM entered into an agreement with Label dated and fully executed on September 1, 2006
granting Label an exclusive license to produce an audio album (the “Album”) featuring various recording
artists, commemorating the NLBM’s Museum (the “Museum) and the manufacturing, sale, distribution
and marketing of such album and derivatives thereof let this AMENDMENT serve to extend the
exclusivity granted to Stadfum in Section 2. Grant of License, Clause (c) (ii) The Exclusivity Period, Sub
Clause (ii) (B) (LIT) to February 28%, 2009

This AMENDMENT constitutes the only change made to the original contract and the remainder of the
original Agreement will continue with fall force and effect. '

The parties hereto have caused this Amendment to be duly execated as of the day and year‘ﬁrst
hereinabove written.

P

NEGRO LEAGUE BASEBALL MUSEUM

By: adlf 8. Rﬁ) /oﬁ [og

STADIUM RECORDS, LLC

/D/?«/ ok
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SHARE EXCHANGE AGREEMENT

THIS SHARE EXCHANGE AGREEMENT is made and entered into on January 1,
2009, by and among STADIUM ENTERTAINMENT CORP. a Delaware corporation
(“Stadium™), STADIUM ENTERTAINMENT GROUP, LLC, a Delaware limited liability
company (“Stadium Group”), SANDSTONE INVESTMENT PARTNERS, LLC, a Florida
limited liability company (“Sanstone™), CAMILLE BARBONE, GARY KATZ, JEROME MAS,
and STADIUM ENTERTAINMENT HOLDING CORP., a Nevada corporation (“Holding™)
(formerly “FRS Group, Inc.”).

WHEREAS, Stadium Group and SandStone (collectively, the “Stadium Shareholders™)
are the holders of all of the outstanding shares of capital stock of Stadium;

WHEREAS, Camille Barbone, Gary Katz and Jerome Mas (collectively, the “Stadium
Group Owners™) are the owners of all the outstanding membership interests in Stadium Group;

WHEREAS, the Board of Directors of Stadium and Holding, respectively, have
determined that it is fair to and in the best interests of their respective corporations and
shareholders for the Stadium Shareholders to transfer all of their shares of common stock of
Stadium, no par value (“Stadium Common Stock™), to Holding in exchange for shares of
common stock of Holding (“Holding Common Stock™) upon the terms and subject to the
conditions set forth herein;

NOW, THEREFORE, in consideration of the mutual agreements and covenants
hereinafter set forth, and for other good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the parties hereto agree as follows:

1. The Share Exchange.

1.1 Manner and Basis of Share Exchange. Holding and each of the Stadium
Shareholders hereby agrees that at the Closing (as defined in Section 1.2 below):

) each Stadium Shareholder shall transfer to Holding
certificates representing all of the shares of Stadium Common Stock held by each such Stadium
Shareholder immediately prior to the Closing, accompanied by stock powers or other instruments
of transfer, so that immediately following the Closing, Holding shall be the holder of all of the
issued and outstanding shares of Stadium Common Stock; and

| (i)  Holding shall issue to each Stadium Shareholder Three
Hundred Seventy-Five Thousand (375,000) shares of Holding Common Stock in exchange for
each share of Stadium Commen Stock received by Holding from each such Stadium
Shareholder, so that immediately following the Closing, the Stadium Shareholders shall
collectively own seventy-five percent (75%) of the issued and outstanding shares of Holding
Common Stock and the existing shareholders of Holding shall collectively own twenty-five
percent (25%) of the issued and outstanding shares of Holding Common Stock.



1.2 Clgsing. The closing of the transactions contemplated by this Agreement (the
“Closing™) shall take place at the offices of SandStone located at 425 Broad Hollow Road,
Melville, New York 11747 contemporaneous with the execution and delivery of this Agreement

(the “Closing Date™).

1.3 Holding Common Stock. Holding agrees that it will cause the shares of Holding
Common Stock for which the Stadium Common Stock shall be exchanged at the Closing
pursuant to Section 1.1(ii) to be available for issuance. Holding further covenants that
immediately prior to the Closing there will be no more than twenty-five million (25,000,000)
shares of Holding Common Stock issued and outstanding after giving effect to a_one-for-three
reverse stock split effected in December 2008 (the “Reverse Split”) and that no other shares of
capital stock or equity securities or any options, warrants, rights or other agreements or
instruments convertible, exchangeable or exercisable into shares of capital stock shall be issued
or outstanding, except as described herein.

2. Representations and Warranties of Stadium. the Stadium Shareholders and the
Stadium Group Owners. Each of the Stadium Shareholders, the Stadium Group Owners and
Stadium (the “Stadium Parties™) hereby represents and warrants to Holding as follows:

2.1 Qrganization, Standing, Subsidiaries, Etc.

(a) Stadium is a corporation duly organized and existing in good
standing under the laws of the State of Delaware, and has all requisite power and authority
(corporate and other) to carry on its business, to own or lease its properties and assets, to enter
into this Agreement and to carry out the terms hereof. Copies of the Certificate of
Incorporation and By-laws of Stadium that have been delivered to Holding prior to the
execution of this Agreement are true and complete and have not since been amended or
repealed.

-(b) Stadium has no subsidianies or direct or indirect interest (by way of
stock ownership or otherwise) in any firm, corporation, limited liability company, partnership,
association or business.
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2.2 Qualification. Stadium is duly qualified to conduct business as a foreign
corporation and is in good standing in each jurisdiction wherein the nature of its activities or its
properttes owned or leased makes such qualification necessary, except where the failure to be so
qualified would not have a material adverse effect on the condition (financial or otherwise),
properties, assets, liabilities, business operations or results of operations of Stadium taken as a
whole (the “Condition of Stadium™).

23 Capitalization. The authorized capital stock of Stadium consists of two hundred
shares of Stadium Common Stock, and Stadium has no authority to issue any other capital stock.
There are two hundred (200) shares of Stadium Common Stock issued and outstanding, and such
issued shares are duly authorized, validly issued, fully paid and nonassessable, and none of such
shares have been issued in violation of the preemptive rights of any person. Stadium has no
outstanding options, rights or commitments to issue Stadium Common Stock or other Equity
Securities of Stadium, and there are no outstanding securities convertible or exercisable into or
exchangeable for Stadium Common Stock or other Equity Securities of Stadium.

2.4 Stadium Shareholders. Schedule 2.4 hereto contains a true and complete list of
the record owners of all of the outstanding shares of Stadium Common Stock together with the
number of shares held. There is no voting trust, agreement or arrangement among any of the
beneficial holders of Stadium Common Stock affecting the nomination or election of directors or
the exercise of the voting rights of Stadium Common Stock. On the Closing Date, each Stadium
Shareholder will own its respective shares of Stadium Common Stock free and clear of any lien,
charge, claim encumbrance, security interest mortgage, pledge, assessment or other adverse
interest of any kind or nature whatsoever.

2.5 Corporate Acts and Proceedings. The execution, delivery and performance of this
Agreement has been duly authorized by the Board of Directors of Stadium, and all of the
corporate acts and other proceedings required for the due and valid authorization, execution,
delivery and performance of this Agreement and the consummation of the Share Exchange have
been validly and appropriately taken.

2.6 Compliance with Laws and Instruments. The business, products and operations
of Stadium have been and are being conducted in compliance in all material respects with all
applicable laws, rules and regulations, except for such violations thereof for which the penalties,
in the aggregate, would not have a material adverse effect on the Condition of Stadium. The
execution, delivery and performance by Stadium and the Stadium Sharcholders of this
Agreement and the consummation by Stadium and the Stadium Shareholders of the transactions
contemplated by this Agreement: (a) will not require any authorization, consent or approval of,
or filing or registration with, any court or governmental agency or instrumentality, except such as
shall have been obtained prior to the Closing, (b) will not cause Stadium or any Stadium
Shareholder to violate or contravene (i} any provision of law, (ii) any rule or regulation of any
agency or government, (ii1) any order, judgment or decree of any court, or (iv) any provision of
the Certificate of Incorporation or By-laws of Stadium, (c) will not violate or be in conflict with,
result in a breach of or constitute (with or without notice or lapse of time, or both) a default
under, any indenture, loan or credit agreement, deed of trust, mortgage, security agreement or
other contract, agreement or instrument to which Stadium or any Stadium Shareholder is a party
or by which Stadium or any Stadium Shareholder or any of their respective properties are bound
or affected, except as would not have a material adverse effect on the Condition of Stadium and
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(d) will not result in the creation or imposition of any Lien upon any property or asset of
Stadium. Stadium is not in violation of, or (with or without notice or lapse of time, or both) in
default under, any term or provision of its Certificate of Incorporation or By-laws or of any
indenture, loan or credit agreement, deed of trust, mortgage, security agreement or, except as
would not materially and adversely affect the Condition of Stadium, or any other material
agreement or instrument to which Stadium is a party or by which Stadium or any of its properties
is bound or affected.

2.7 Binding Obligations. This Agreement constitutes the legal, valid and binding
obligation of Stadium and each of the Stadium Shareholders and is enforceable against Stadium
and each of the Stadium Shareholders in accordance with its terms, except as such enforcement
is limited by bankruptcy, insolvency and other similar laws affecting the enforcement of
creditors’ rights generally and by general principles of equity.

2.8 Broker’s and Finder’s Fees. No Person has, or as a result of the transactions
contemplated or described herein will have, any right or valid claim against Stadium or any
Stadium Shareholder for any commission, fee or other compensation as a finder or broker, or in
any similar capacity. :

2.9 Tax Returns and Audits. All required federal, state and local Tax Returns of
Stadium have been accurately prepared and duly and timely filed or extensions with respect
thereto have been granted, and all federal, state and local Taxes required to be paid with respect
to the periods covered by such returns have been paid. Stadium is not and has not been
delinquent in the payment of any Tax. None of Stadium’s income tax returns nor any income or
franchise tax returns have been audited by governmental authorities.

2.10  Patents and Other Intangible Assets. Stadium (i} owns or has the right to use, free
and clear of all Liens, claims and restrictions, all patents, trademarks, service marks, trade
names, copyrights, licenses and rights with respect to the foregoing used in or necessary for the
conduct of its business as now conducted or proposed to be conducted without infringing upon or
otherwise acting adversely to the right or claimed right of any Person under or with respect to
any of the foregoing and (ii) is not obligated or under any liability to make any payments by way
of royalties, fees or otherwise to any owner or licensor of, or other claimant to, any patent,
trademark, service mark, trade name, copyright or other intangible asset, with respect to the use
thereof or in connection with the conduct of its business or otherwise.

2.11  Employee Benefit Plans; ERISA. Stadium has no “employee benefit plans”
(within the meaning of Section 3(3) of the ERISA) nor any other employee benefit or fringe
benefit arrangements, practices, contracts, policies or programs of any type other than programs
merely involving the regular payment of wages, commissions, or bonuses established,
maintained or contributed to by Stadium, whether written or unwritten and whether or not
funded.

2.12  Litigation. There is no legal action, suit, arbitration or other legal, administrative
or other governmental proceeding pending or, to the best knowledge of Stadium, threatened
against or affecting Stadium or its properties, assets or business, and after reasonable
investigation, Stadium is not aware of any incident, transaction, occurrence or circumstance that
might reasonably be expected to result in or form the basis for any such action, suit, arbitration
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or other proceeding. Stadium is not in default with respect to any order, writ, judgment,
injunction, decree, determination or award of any court or any governmental agency or
instrumentality or arbitration authority.

2.13  Qbligations to or by Shareholders. Other than for accrued salary of employees of
Stadium who are Affiliates of Stadium Shareholders, Stadium has no liability or obligation or
commitment to any Stadium Shareholder or any Affiliate or “associate” (as such term is defined
in Rule 405 under the Securities Act) of any Stadium Shareholder, nor does any Stadium
Shareholder or any such Affiliate or associate have any liability, obligation or commitment to
Stadium.

2.14 Securities Law Matters.

(a) The shares of Holding Common Stock are being acquired for
investment and not with a view to the resale or distribution. The shares of Holding Common
Stock are being acquired by each of the Stadium Shareholders for its own account.

(b) Each of the Stadium Shareholders and the Stadium Group Owners
is an “accredited investor * as that term is defined in Rule 501 promulgated under the Securities
Act.

(c}) Each of the Stadium Group Owners and the Stadium Shareholders
understands that the shares of Holding Common Stock have not been registered under the
Securities Act in reliance on an exemption for private offerings. The Stadium Shareholders may
have to continue to bear the economic risk of its investment in the shares of Holding Common
Stock for an indefinite period.

The parties hereto agree that in making the representations and warranties set forth above in this
Section 2.14, each of the Stadium Parties is making representations and warranties with respect
to itself and not with respect to any other Stadium Party.

2.15  Disclosure. There is no fact relating to Stadium that Stadium has not disclosed to
Holding in writing that materially and adversely affects nor, insofar as Stadium can now foresee,
will materially and adversely affect, the condition (financial or otherwise), properties, assets,
liabilities, business operations, results of operations or prospects of Stadium. No representation
or warranty by Stadium herein and no information disclosed in the schedules or exhibits hereto
by Stadium contains any untrue statement of a material fact or omits to state a material fact
necessary to make the statements contained herein or therein not misleading.

3. Representations and Warranties of Holding. Holding represents and warrants to
Stadium and to each of the Stadium Shareholders as follows:

3.1 Organization and Standing. Holding is a corporation duly organized and existing
in good standing under the laws of the State of Nevada. Holding has full corporate power and
authority to carry on its business as it is now being conducted and as now proposed to be
conducted and to own or lease its properties and assets. Holding has no subsidiaries or direct or
indirect interest (by way of stock ownership or otherwise) in any firm, corporation, limited
liability company, partnership, association or business.
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3.2 Corporate Acts and Proceedings. The execution, delivery and performance of this
Agreement has been duly authorized by the Board of Directors of Holding, and all of the
corporate acts and other proceedings required for the due and valid authorization, execution,
delivery and performance of this Agreement and the consummation of the Share Exchange have
been validly and appropriately taken.

33 Binding Obligations. This Agreement constitutes the legal, valid and binding
obligations of Holding, and is enforceable against Holding in accordance with its respective
terms, except as such enforcement is limited by bankruptcy, insolvency and other similar laws
affecting the enforcement of creditors’ rights generally and by general principles of equity.

3.4 Broker’s and Finder’s Fees. No person, firm, corporation or other entity is
entitled by reason of any act or omission of Holding to any broker’s or finder’s fees, commission
or other similar compensation with respect to the execution and delivery of this Agreement, or
with respect to the consummation of the transactions contemplated hereby or thereby.

35 Capitalization of Holding The authorized capital stock of Holding consists of (a)
five hundred million (500,000,000) shares of Holding Common Stock, of which not more than
twenty-five million (25,000,000) shares will be, prior to the Closingissued and outstanding and
(b) ten million (10,000,000) shares of preferred stock, of which no shares are issued and
outstanding. Holding has no outstanding options, rights or commitments to issue shares of
Holding Common Stock or any other Equity Security of Holding, and there are no outstanding
securities convertible or exercisable into or exchangeable for shares of Holding Common Stock
or any other Equity Security of Holding. There is no voting trust, agreement or arrangement
among any of the beneficial holders of Holding Common Stock affecting the nomination or
election of directors or the exercise of the voting rights of Holding Common Stock. All
outstanding shares of the capital stock of Holding are validly issued and outstanding, fully paid
and nonassessable, and none of such shares have been issued in violation of the preemptive
rights of any person.

3.6 Validity of Shares. The shares of Holding Common Stock to be issued at the
Closing pursuant to Section 1.1(ii) hereof, when issued and delivered in accordance with the
terms hereof, shall be duly and validly issued, fully paid and nonassessable. Based in part on the
representations and warranties of the Stadium Shareholders as contemplated by Section 2 hereof
and assuming the accuracy thereof, the issuance of the shares of Holding Common Stock upon
the Share Exchange pursuant to Section 1.1(ii} will be exempt from the registration and
prospectus delivery requirements of the Securities Act and from the qualification or registration
requirements of any applicable state blue sky or securities laws.

3.7 Compliance with Laws and Other Instruments. The execution, delivery and
performance by Holding of this Agreement and the consummation by Holding of the transactions
contemplated herein will not cause Holding to violate or contravene (i) any provision of law, (ii)
any rule or regulation of any agency or government, (iii) any order, judgment or decree of any
court, or (iv) any provision of its certificate of incorporation or by-laws as amended and in effect
on and as of the Closing Date and will not violate or be in conflict with, result in a breach of or
constitute (with or without notice or lapse of time, or both) a default under any indenture, loan or
credit agreement, deed of trust, mortgage, security agreement or other agreement or contract to
which Holding is a party or by which Holding or any of its properties is bound.
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3.8 Limited Activity. Holding has engaged in no material business activities to date
other than activities undertaken in connection with its organization and its negotiation and
preparation of this Agreement. Holding has no material assets or liabilities. Holding

39 Tax Returns and Audits. All required federal, state and local Tax Returns of
Holding have been accurately prepared in all material respects and duly and timely filed, and all
Taxes required to be paid with respect to the periods covered by such returns have been paid to
the extent that the same are material and have become due, except where the failure so to file or
pay could not reasonably be expected to have a material adverse effect upon the condition
(financial or. otherwise), properties, assets, liabilities, business operations or results of operations
of Holding. Holding is not and has not been delinquent in the payment of any Tax. None of
Holding’s income tax returns nor any income or franchise tax returns have been audited by
governmental authorities. There are no audits, actions, suits, proceedings, investigations, claims
or administrative proceedings by any governmental, administrative or regulatory authority
relating to Taxes or any Tax Returns of Holding now pending, and Holding has not received any
notice of any proposed audits, investigations, claims or administrative proceedings relating to
Taxes or any Tax Returns.

3.10  Litigation. There is no legal action, suit, arbitration or other legal, administrative
or other governmental proceeding pending or, to the knowledge of Holding, threatened against or
affecting Holding or its properties, assets or business. To the knowledge of Holding, Holding is
not in default with respect to any order, writ, judgment, injunction, decree, determination or
award of any court or any governmental agency or instrumentality or arbitration authority.

3.11  Obligations to or by Shareholders. Holding has no liability or obligation or
commitment to any shareholder of Holding or any Affiliate or “associate” (as such term is
defined in Rule 405 under the Securities Act) of any shareholder of Holding, nor does any
shareholder of Holding or any such Affiliate or associate have any liability, obligation or
commitment to Holding.

3.12 Employees. Holding is not under any obligation or liability to any officer,
director, employee or Affiliate of Holding.

3.13  Disclosure. There is no fact relating to Holding that Holding has not disclosed to
Stadium in writing that materially and adversely affects nor, insofar as Holding can now foresee,
will materially and adversely affect, the condition (financial or otherwise), properties, assets,
liabilities, business operations, results of operations or prospects of Holding. No representation
or warranty by Holding herein and no information disclosed in the schedules hereto by Holding
contains any untrue statement of a material fact or omits to state a material fact necessary to
make the statements contained herein or therein not misleading.

4, Additional Agreements.

4.1 Additional Agreements. In case at any time after the Effective Time any further
action is necessary or desirable to carry out the purposes of this Agreement, the proper officers
and/or directors of Holding and Stadium and each of the Stadium Parties shall take all such
necessary action.
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4.2 Publicity. No party shall issue any press release or public announcement
pertaining to the Share Exchange that has not been agreed upon in advance by Holding and
Stadium,

5. HoldingHoldingHoldingHoldingHoldingHoldingSurvival of Representations and
Warranties. The representations and warranties of the parties made in Sections 2 and 3 of this
Agreement (including the Schedules to the Agreement which are hereby incorporated by
reference) shall survive for a period of two (2) years after the Closing Date.

6. Amendment of Agreement. This Agreement may be amended or modified at any
time in all respects by an instrument in writing executed in the case of this Agreement by each of
the parties hereto.

7. Definitions. Unless the context otherwise requires, the terms defined in this
Section 9 shall have the meanings herein specified for all purposes of this Agreement, applicable
to both the singular and plural forms of any of the terms herein defined.

“Affiliate” shall mean any Person that directly or indirectly controls, is controlled
by, or is under common control with, the indicated Person.

“Agreement” shall mean this Agreement.

“Closing” and “Closing Date™ shall have the meanings assigned to such terms in
Section 1.2 hereof.

“Condition of Stadium” shall have the meaning assigned to it in Section 2.2

hereof.

“Default” shall mean a default or failure in the due observance or performance of
any covenant, condition or agreement on the part of Stadium to be observed or performed under
the terms of this Agreement, if such default or failure in performance shall remain unremedied
for five (5) days.

“Environmental Laws” means the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. §§ 9601, et seq.; the Emergency Planning and
Community Right-to-Know Act of 1986, 42 U.S.C. §§ 11001, et seq.; the Resource Conservation
and Recovery Act, 42 U.S.C. §§ 6901, et seq.; the Toxic Substances Control Act, 15 U.S.C. §§
2601 et seq.; the Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. §§ 136, et seq.
and comparable state statutes dealing with the registration, labeling and use of pesticides and
herbicides; the Clean Air Act, 42 U.S.C. §§ 7401 et seq.; the Clean Water Act (Federal Water
Pollution Control Act), 33 U.S.C. §§ 1251 et seq.; the Safe Drinking Water Act, 42 U.S.C. §§
300f, et seq.; the Hazardous Materials Transportation Act, 49 U.S.C. §§ 1801, et seq.; as any of
the above statutes have been amended as of the date hereof, all rules, regulations and policies
promulgated pursuant to any of the above statutes, and any other foreign, federal, state or local
law, statute, ordinance, rule, regulation or policy governing environmental matters, as the same
have been amended as of the date hereof.

“Equity Security” shall mean any stock or similar security of an issuer or any
security (whether stock or Indebtedness for Borrowed Money) convertible, with or without
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consideration, into any stock or similar equity security, or any security (whether stock or
Indebtedness for Borrowed Money) carrying any warrant or right to subscribe to or purchase any
stock or similar security, or any such warrant or right.

“ERISA” shall mean the Employee Retirement Income Securities Act of 1974, as
amended.

“GAAP” shall mean generally accepted accounting principles in the United
States, as in effect from time to time. '

“Hazardous Material” means any substance or material meeting any one or more
of the following criteria: (a) it is or contains a substance designated as or meeting the
characteristics of a hazardous waste, hazardous substance, hazardous material, pollutant,
contaminant or toxic substance under any Environmental Law; (b) its presence at some quantity
requires investigation, notification or remediation under any Environmental Law; or (c) it
contains, without limiting the foregoing, asbestos, polychlorinated biphenyls, petroleum
hydrocarbons, petroleum derived substances or waste, pesticides, herbicides, crude oil or any
fraction thereof, nuclear fuel, natural gas or synthetic gas.

“Holding” shall mean Holding, Inc., a Nevada corporation.

“Holding Common Stock” shall mean the common stock of Holding, $.001 par
value per share.

“Indebtedness” shall mean any obligation of Stadium which under generally
accepted accounting principles is required to be shown on the balance sheet of Stadium as a
liability. Any obligation secured by a Lien on, or payable out of the proceeds of production from,
property of Stadium shall be deemed to be Indebtedness even though such obligation is not
assumed by Stadium.

“Indebtedness for Borrowed Money” shall mean (a) all Indebtedness in respect of
money borrowed including, without limitation, Indebtedness which represents the unpaid amount
of .the purchase price of any property and is incurred in lieu of borrowing money or using
available funds to pay such amounts and not constituting an account payable or expense accrual
incurred or assumed in the ordinary course of business of Stadium, (b) all Indebtedness
evidenced by a promissory note, bond or similar written obligation to pay money, or (c) ail such
Indebtedness guaranteed by Stadium or for which Stadium is otherwise contingently liable.

“knowledge” and “know” means, when referring to any person or entity, the
actual knowledge of such person or entity of a particular matter or fact, and what that person or
entity would have reasonably known after due inquiry. An entity will be deemed to have
“knowledge” of a particular fact or other matter if any individual who is serving, or who has
served, as an executive officer of such entity has actual “knowledge” of such fact or other matter,
or had actual “knowledge” during the time of such service of such fact or other matter, or would
have had “knowledge” of such particular fact or matter after due inquiry.
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“Lien” shall mean any mortgage, pledge, security interest, encumbrance, lien or
charge of any kind, including, without limitation, any conditional sale or other title retention
agreement, any lease in the nature thereof and the filing of or agreement to give any financing
statement under the Uniform Commercial Code of any jurisdiction and including any lien or
charge arising by statute or other law.

“Permits” shall have the meaning assigned to it in Section 2.19 hereof.

“Person” shall include all natural persons, corporations, business trusts,
associations, limited liability companies, partnerships, joint ventures and other entities and
governments and agencies and political subdivisions.

“Reverse Split” shall have the meaning assigned to it in Section 1.3.
“Securities Act” shall mean the Securities Act of 1933, as amended.
“Stadium” shall mean Stadium Entertainment Corp., a Delaware corporation.

*Stadium Common Stock” shall mean the common stock of Stadium, no par value

per share.

“Stadium Group” means Stadium Entertainment Group, LLC, a Delaware limited
liability company,

“Stadium Group Owners” means Camille Barbone, Gary Katz and Jerome Mas.

“Stadium Parties” shall have the meaning assigned to it in Section 2 hereof.

“Stadium Shareholders” shall have the meaning assigned in the first recital
paragraph of this Agreement.

“Tax” or “Taxes” shall mean (a) any and all taxes, assessments, customs, duties,
levies, fees, tariffs, imposts, deficiencies and other governmental charges of any kind whatsoever
(including, but not limited to, taxes on or with respect to net or gross income, franchise, profits,
gross receipts, capital, sales, use, ad valorem, value added, transfer, real property transfer,
transfer gains, transfer taxes, inventory, capital stock, license, payroll, employment, social
security, unemployment, severance, occupation, real or personal property, estimated taxes, rent,
excise, occupancy, recordation, bulk transfer, intangibles, alternative minimum, doing business,
withholding and stamp), together with any interest thereon, penalties, fines, damages costs, fees,
additions to tax or additional amounts with respect thereto, imposed by the United States
(federal, state or local); (b) any liability for the payment of any amounts described in clause (a)
as a result of being a member of an affiliated, consolidated, combined, unitary or similar group
or as a result of transferor or successor liability, including, without limitation, by reason of
Regulation section 1.1502-6; and (c) any liability for the payments of any amounts as a result of
being a party to any Tax Sharing Agreement or as a result of any express or implied obligation to
indemnify any other Person with respect to the payment of any amounts of the type described in
clause (a) or (b).
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“Tax_Return” shall include all returns and reports (including elections,
declarations, disclosures, schedules, estimates and information returns (including Form 1099 and
partnership returns filed on Form 1065) required to be supplied to a Tax authority relating to

Taxes.

8. Miscellaneous.

8.1 Notices. Any notice, request or other communication hereunder shall be given in
writing and shall be served either personally by overnight delivery or delivered by mail, certified

return receipt and addressed to the following addresses:

If to Holding:

With a copy to:

If to Stadium:

Holding, Inc.

425 Broad Hollow Road, Suite 115
Melville, New York 11747
Attention: Michael Xiriachs

Giordano, Halleran & Ciesla, P.C.
125 Half Mile Road, Suite 300
P.O. Box 195

Middletown, New Jersey 07748
Attention: Philip D. Forlenza, Esq.

Stadium Entertainment Corp.
206 Bryans Road

Hampton, New Jersey 08727
Attention: Camille Barbone

If to SandStone
Investment
Pariners, LLC:

If to Camille Barbone:

SandStone Investment Partners, LLC

425 Broad Hollow Road, Suite 115
Melville, New York 11747
Attention: Michael Xiriachs

Stadium Entertainment Corp.
206 Bryans Road

Hampton, New Jersey 08727

If to Gary Katz:

Attention: Camille Barbone

Stadium Entertainment Corp.
206 Bryans Road

Hampton, New Jersey 08727

If to Jerome Mas:

Attention: Gary Katz

Stadium Entertainment Corp.
206 Bryans Road

Hampton, New Jersey (8727

11
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Attentipn: Jerome Mas

Notices shall be deemed received at the earlier of actual receipt or three (3)
business days following mailing. Counsel for a party (or any authorized representative) shall
have authority to accept delivery of any notice on behalf of such party.

8.2 Entire Agreement. This Agreement, including the schedules and exhibits attached
hereto and other documents referred to herein, contains the entire understanding of the parties
hereto with respect to the subject matter hereof. This Agreement supersedes all prior agreements
and undertakings between the parties with respect to such subject matter.

8.3 Expenses. Each party shall bear and pay all of the legal, accounting and other
expenses incurred by it in connection with the transactions contemplated by this Agreement.

8.4 Severability. Any provision of this Agreement that is prohibited or unenforceable
in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.

8.5 Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors, assigns and heirs; provided,
however, that neither party shall directly or indirectly transfer or assign any of its rights
hereunder in whole or in part without the written consent of the others, which may be withheld in
its sole discretion , and any such transfer or assignment without said consent shall be void.

8.6 No Third Parties Benefited. This Agreement is made and entered into for the sole
protection and benefit of the parties hereto, their successors, assigns and heirs, and no other
Person shall have any right or action under this Agreement,

8.7 Counterparts. This Agreement may be executed in one or more counterparts, with
the same effect as if all parties had signed the same document. Each such counterpart shall be an
original, but all such counterparts together shall constitute a single agreement.

8.8 Recitals and Schedules . The Recitals and Schedules to this Agreement are
incorporated herein and, by this reference, made a part hereof as if fully set forth herein.

8.9 Section Headings and Gender. The Section headings used herein are inserted for
reference purposes only and shall not in any way affect the meaning or interpretation of this
Agreement. All personal pronouns used in this Agreement shall include the other genders,
whether used in the masculine, feminine or neuter gender, and the singular shall include the
plural, and vice versa, whenever and as often as may be appropriate.

8.10  Goveming Law. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of Delaware, without giving affect to the
conflict of laws provisions thereof. This Agreement and the transactions contemplated hereby
shall be subject to the exclusive jurisdiction of the courts of the State of Delaware. The parties to
this Agreement agree that any breach of any term or condition of this Agreement or the
transactions contemplated hereby shall be deemed to be a breach occurring in the State of
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Delaware by virtue of a failure to perform an act required to be performed in the State of
Delaware. The parties to this Agreement irrevocably and expressly agree to submit to the
jurisdiction of the courts of the State of Delaware for the purpose of resolving any disputes
among the parties relating to this Agreement or the transactions contemplated hereby. The
parties irrevocably waive, to the fullest extent permitted by law, any objection which they may
now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or
relating to this Agreement and the transactions contemplated hereby, or any judgment entered by
any court in prospect hereof brought in the State of Delaware, and further irrevocably waive any
claim that any suit, action or proceeding brought in the State of Delaware has been brought in an
inconvenient forum. With respect to any action before the above courts, the parties hereto agree
to service of process by certified or registered United States mail, postage prepaid, addressed to
the party in question.

[Signature Page Follows. |
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IN WITNESS WHEREOF, the parties hereto have executed this Share Exchange

Agreement to be binding and effective as of the day and year first above written,

HOLDING:

Title: é’“’ou’og A4, @M

STADIUM GROUP:

SANDSTONE INVESTMENT PARTNERS,
LLC

By:
Name:
Title:
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