PERFORMER AGREEMENT

Date: As.of March 21, 2011 Artist: Allison Mathis (“Artist"”)

Proct "Baskthall Wive I

Producer: SMBBW In¢. (“Producer”)
3800 Barham Blvd., Suite 410
Los Angeles, CA 90068
Atti: Executive in Charge

This Performer Agreement (“Agreement”) shall set forth the terms and conditions of the agreement between
Producer and Allison Mathis (“Artist”) in connection with Artist’s services in connection with a potential
television series and related ancillary materials in connection therewith, (“Project”) intended for initial
exhibition on MTV Networks (“MTVN") programming services.

All of Producer’s obligations under this Agreement are expressly conditioned upon and subject to Artist
delivering to Producer: (a) multiple fully-executed originals of this Agreement (including all exhibits hereto)
in form and substance satisfactory to Producer; (b) Artist’s compliance with all governmental requirements
in connection with Artist’s engagement, including but not limited to, completing, signing, delivering to
Producer all required tax and immigration forms (if and as applicable); (c) Producer's receipt of any and all
information and documentation required or requested by Company in connection with statutory record-
keeping and identification verification regulations and requirements and (d) at Producer's election, a review
and acceptance by Producer of a customary background check and medical/psychological evaluation of me.
In furtherance of the foregoing Paragraph 1(e), Artist agrees that Artist shall complete and sign a release or
other document(s) as required by the third party designated by Producer to perform the background check
and medical/psychological evaluation. Artist acknowledges that any information obtained by Producer from

. the background check and any medical or psychological evaluation may be used solely for (i) evaluation of

my application to participate in the Project, and (ii) purposes of selecting participants in the Project.

It is agreed between Producer and Attist as follows:

L. SERIES:
(8  Series Option: In the event that a series (the “Serles”) is commissioned, Producer shall have the

exclusive option (“Option™) to engage Artist to render on-camera performing services on the third cycle
(“Third Serles Cycle") of the television series entitled “Basketball Wives” (the “Serles”). Such Option
shall be exercisable by Producer, if at all, promptly following MTVN's approval of the final cast of the
Series and Series greenlight. Provided Producer exercises its Option, and subject to Producer’s rights in the
event of a disability, default or force majeure, Artist shall be guaranteed compensation for each episode of
the Series which Artist actually provides original services in the Third Series Cycle and, if exercised, on
episodes in which she provides services for each “Additional Series Cycle” (as defined below),

(b)  Additional Series Cycles: Producer shall have four (4) additional, successive, dependent, exclusive
options (each, an “Additional Series Cycle Optlon”) to engage Artist to render on-camera performer
services on up to four (4) additional cycles of the Series (each, an “Additional Series Cycle™). Each such
Additional Series Cycle Option shall be exercisable by Producer, if at all, no later than six (6) months from
the initial exhibition of the final episode in the immediately preceding Series Cycle.
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) Sorviges: If so engaged pursuant to Paragraphs 1a and 1b, as applicable, Artist shall render services
customarily rendered by first-class on-camera talent of high-quality television reality programs. Producer
shall have the right to terminate this Agreement at any time with or without cause or justification. If Producer
terminates this Agreement without cause or justification, Producer's obligations hereunder shall be fully
satisfied by payment of any accrued but unpaid compensation for services actually completed by Artist and,
if applicable, any remaining guaranteed compensation payable hereunder that has not yet been paid. Nothing
in this Agreement shall detract from Producer's ability in its sole discretion, to order more than the minimum
number in connection with any particular Cycle, nor to increase an order from its original number.

(d)  Series Compensation: Provided that the Option for the Third Series Cycle is exercised, and provided
further that Artist renders and completes all required services hereunder, furnishes all required material and
is not in uncured breach or default hereof, Artist shall be paid as full consideration for all rights granted
under this Agreement as follows:

i. A flat fee of Six Hundred Twenty-Five Dollars ($625) per week for each week Artist renders one
camera services during the production period (“Performance Fee"), applicable against;

it. A fee of Two Thousand, Five Hundred dollars ($2,500) per episode for each of the first five (5)
episodes that Artist actually appears in (“First Episodic Fee") and;

iii. A fee of Five Thousand Dollars ($5,000) per episode for the sixth (6™) and any subsequent
episodes that Artist actually appears in (“Second Episodic Fee) (the First Episodic Fee and the
Second Episodic Fee shall be collectively referred to as the “Series Fee™).

For.the sake of clarity, incidental appearances, or appearances solely in flashbacks, “next-ons”, and/or
“previously-ons” of an episode shall not constitute an appearance in that episode for Series Fee purposes.
Further, the Series Fee shall be reduced by the total amount of the Performance Fee; in no event shall the
total Performance Fee exceed the Series Fee, Artist’s Series Fee shall increase by five percent (5%) (ona
cumulative basis) for each Additional Series Cycle for which an Additional Series Cycle Option is
exercised. Producer acknowledges and agrees that all individuals whose initial recurring Series appearance
is on the Third Series Cycle of the Series and are deemed 10 be solely on-camera “talent” for the Series shall
be provided the Series Fee on a most favored nations basis,

2. NATURE OF PROJECT:

(a) General. Artist acknowledges and understands that Producer desires to use, film, tape and otherwise
record events relating to or occurring in Artist’s life, which may include, without limitation, Artist’s
relationships and interactions with Project personnel and other participants in the Project as well as events
relating to Artist’s life and portions of Artist’s life story including, without limitation, any relationships with
family, friends, boyfriends, girlfriends, employers, supervisors, co-workers, competitors, and the like before,
during and after all phases of Project of the Project (to the extent that such later events and life story relate to
my experiences in and/or related to the subject matter of the Project), and atso including all events, set-ups,
seenarios, settings, reenactments, re-stagings, and occurrences arranged for by Producer, if any, (collectively,
“Events”) and including any Interviews (as defined herein), so that Producer can produce episodes of the
Project and other materials for the Project, and so that Producer and/or any other Producer's respective
licensees, designees, successors and assigns (each individually [including Producer] and all collectively,
“Assignee”) can distribute, exhibit and/or otherwise use the Project.

(b) Audition and Casting, For good and valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, including, without limitation, the possibility that Artist may appear on television,
Producer may interview Artist and/or photograph, film, videotape, reproduce, portray and/or otherwise
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record me and my name, voice, persona, appearance, signature, photograph, portrayal, characteristics,
biographical information, image and/or likeness as part of the audition and casting process for the Project.
The photos and recordings produced in connection therewith shall be referred to herein collectively as the
“Audition Recordings". As part of the audition/casting process, Artist also may provide Producer with
photographs, videos, applications, writings, letters, biographical information, and any other material
(collectively, “Pre-existing Materlal”), Artist hereby grants a perpetual, worldwide non-exclusive license
(on a quit-claim basis) to use such Pre-existing Materials in and In connection with the Project and Series and
in the advertising and promotion, and ancillary and derivative uses (including but not limited to Merchandise
authorized hereunder), thereof in all media now known or hereafier devised. Pre-existing Material received
by Producer will not be returned, and Producer shall not be responsible for any loss, destruction, or other
disposition thereof. Artist acknowledges that Artist will provide to Producer only copies of material, which
such copies are not of sentimental or other value to me, and to retain the originals. The Pre-existing Material
and the Audition Recordings shall be referred to herein collectively as the “Audition/Casting Materials,”

3. PARTICIPATION.  Subject to the limitations set forth in this paragraph and elsewhere in this
Agreement, in the event Producer exercises the Option, and for any Additional Option(s) that Producer may
exercise, Artist agrees to participate in the Project as follows:

(a) Scries. Producer will advise Artist of the production schedule for the applicable Series when such
schedule is available to other on-camera participants in the Project, Artist acknowledges that due to the
nature of the Project as a reality production, Producer cannot anticipate day-to-day changes to the production
schedule, and Artist agrees that Artist will cooperate with Producer in good faith with respect to changes in
the production schedule, Artist will be reasonably available in the event of such changes and, in any event,
Artist will not #ct to frustrate the purposes of this Agreement. Artist acknowledge that as & convenience to
the participants and to facilitate the production of the Project, Producer may request on occasion that Artist
appear at a Location (as defined herein) at a particuler time during the production period to participate in
Bvents. In addition, Artist agrees to meet with, and be interviewed, from time-to-time by Producer and other
Project personnel, both on-camera and off-camera, at reasonable times and places suggested by Producer
after prior consultation with me, in connection with the Project (the “Interviews”).

(b) Locations. Artist will appear in connection with the production of the Project as and to the extent
required by the Producer at such locations as Producer will designate in its sole discretion, Artist
acknowledges and understands that taping of the Project is presently set to take place at various locations
designated by Producer in its sole discretion (the “Location(s)”), subject to Producer's sole right to change
the Locations, and that Artist, my actions, voice and sound effects on the Locations will be videotaped,
filmed and otherwise recorded for the Project. However, the foregoing will not limit the time, place and
manner in which Artist may be videotaped, filmed and otherwise recorded which may occur at any time and
at any place, whether or not at the Locations.

(¢) On-Camera Participation. On scheduled production days, Artist agrees that Producer and its
designees may film, tape, portray, photograph and otherwise record Artist, Artist’s likeness (whether
photographic or otherwise), Artist's voice (and other sound effects), Artist’s actions, personality, name and
personal identification (collectively, Artist's “Likeness"), Artist’s conversations, Artist’s statements, Artist's
activities, etc. (collectively, my “Appearance”) during and in connection with my participation in the
Project. Artist acknowledges and agrees that Producer may make such recordings of Artist’s Likeness and
Appearance at various locations, including, without limitation, at any Location. Artist understands that
Producer may require Arist to wear a microphone (wireless or otherwise) and to be accompanied by
Producer’s film crew and representatives for perfods during Artist’s participation in the Project. Artist
acknowledges and agrees that at all times during Artist’s participation in and in connection with the Project
any and all of my activities (including, without limitation, my Appearance) may be recorded by Producer.
Artist acknowledges and agrees that during Artist's participation in the Project, as part of Artist’s
Appearance, Producer may require me to re-create, re-enact or repeat certain actions, activities, statements
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etc. which Artist has already made as part of Artist's Appearance, Further, Artist acknowledges and agrees
that as part of the Project, Producer may, from time to time, choose to suggest circumstances, settings and
events (including statements, opinions and actions by me and other participants) in any manner (for example,
Artist or other participants may be asked to say or do things which heighten the emotional or dramatic impact
of the Project and/or productions, but which acts or actions are rendered solely at the request of Producer and
may not otherwise have occurred), and that Artist may not be aware of such circumstances, settings, or
events. Artist hereby acknowledges and agrees to comply with Producer's reasonable instructions.

HOUT LIMITING THE FORE 5 I ACKNOWLEDGE AND REE THAT

CAMERAS OTHER RECORDING DEVICE Y BE PLACED IN AREAS TO
ICH 1 HAVE ACCES CONTROL DURING THE_PROJECT PRODUCTION
PERIODS. FOR THE PURPOSE OF CAPTURING PORTIONS OF THE MATERJAL, AND
Y _ WIL . _PERSONAL, _ CONVERSATIONS AND OCCURRENCES
INCLUDING IT T_LIMITATION, P E_CO RSATIONS). I ALSO
ERST THAT SOME INCONVENIENCE TO 'OR OTHER RESIDENTS
I PLICABLE) MAY RESULT FRO RDINGS. I ACKNOWLEDGE

AND AGREE THAT DURING MY TICIPATION IN THE PROJECT, I WILL HAVE
EXPECTATION OF P CY AND THAT ANY AND ALL OF MY ACTIONS MAY
BE RECORDED (EXCLUDING BY HIDDEN CAMERAS AND LISTENING DEVICES
AND USED BY PRODUC INCLUDING WITHOUT LIMITATIGN IN_AND IN
CONNECTIO THE PROJECT AND ALI, ANCILLARY AND DERIVATIVE
ERIALS THEREQF, IT BEING UNDERSTOOD THAT PR DUCER SHALL
RECORD ARTIST IN B OoMS EN ARTIST IS SHOWERING OR ACTUALLY
AGING IN PRIVATE ACTIVITIES, OR_IN BEDROOMS WHEN ARTIST IS

ACTUALLY SLEEPING OR NUDE (LE. TOPLESS AND/OR BOTTOMLESS), WITHOUT
ARTIST’S CONSENT,

I'have read Paragraph 3(c) and accept and agree to
its terms,

W% (INITIALS)

4, CREDIT:
(®) Screen Credit:  Provided that Artist is not in uncured breach or default hereunder, Artist appears

recognizably in the Series and provided any other individual receives credit on-screen, Artist shall be
accorded some form of on-screen talent credit on each Series episode (as applicable) in which Artist appears
recognizably, Such credit will be shared with the other performers and may be squeezed in the event other
credits in the end titles are squeezed, Producer acknowledges and agrees that all individuals who are
deemed to be solely on-camera “talent” for the Series shall be accorded credit on a most-favored-nations
basis.

(®)  Paid Ads. Producer shall include the credits set forth in Paragraph 4.A. above in the billing block
portion of all paid ads solely related to the Series under Producer's direct control issued while Artist is
rendering on-camera services in accordance with the terms hereof in which any other on-cameta personne!
rendering services in connection with the Series is included (excluding ads involving awards, prizes,
nominations, congratulatory announcements or personal appearances mentioning only the person or persons
so honored or appearing). Al credits set forth in this Paragraph 4.B. are subject to Producer's exclusions and
parameters as set forth in Exhibit “A” (except as modified by this Paragraph 4.B., which shall control in the
event of a conflict with Exhibit “A”}).
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() General. Al other aspects of credit shall be at Producer's sole discretion. No casual or inadvertent
failure by Producer to provide such credit shall be deemed a breach hereof. In the event of a failure to
provide such credit, Artist's rights, if any, shall be limited to the right to seek damages in an action-at-law
and in no event shall Artist be entitled to seek or obtain injunctive or other forms of equitable relief, Upon
Artist’s notice to Producer of Producer’s failure to provide such credit, Producer shall undertake reasonable
efforts to correct such failure on & prospective basis (allowing for an adequate period of time after receipt of
such notice to implement such correction but in no event shall Producer be under any obligation to recall or
reprint any existing copies or materials),

5. XTRAVEL: If Artist is rendering services at Producer’s specific request and direction at an overnight
location more than fifty (50) miles away from Artist’s permanent (or then-current place of residence, if
different) which is deemed to be » Producer shall provide Artist with the following on an if
available, if-used basis: one (1) round trip coach-class airfine ticket, first class hotel accommodations
(covering room and tax only), per diem (half day rate for travel days) and ground transportation to and from
airports and hotels, Such air transportation shall be coach-class travel unless Artist is required to travel on a
transcontinental flight, in which case such air transportation shall be by business-class travel (if available and
if used). All trave! arrangements, including but not limited to the acquisition of airline tickets, booking of
accommodations, etc., shall be made through Producer's location or travel department unless prior written
approval is obtained from a Producer business affairs executive.

6. EXCLUSIVITY: During the Term (as defined below), Artist shall be exclusive to Producer in all non-
scripted, “reality” television and internet Pprogramming, Artist's services shall be performed in-person, on a
first-call, first-priority basis during Project periods (including pre- and post-), but at other times Artist may
render non-interfering, outside services provided that such eppearances shall not irreparably tarnish Artist’s
image as an on-camera performer for the Series; nor incorporate any characters or material from the Series
(nor be similar thereto); nor refer to the Series, Producer, MTVN, its parents, subsidiaries or affiliated
companies; nor use or incorporate any of the names, marks or logos of Producer, MTVN or any of Producer
and/or MTVN’s parents, subsidiaries or affiliated companies; nor be on atelevision program that, to the best
of the Artist’s knowledge in the exercise of reasonable prudence, is scheduled to be exhibited at the same
time as any regularly scheduled exhibition of the Series. In addition, during any period that Producer has an
unexpired Option pursuant to this Agreement (the “Term") and during the initial exhibition of any Cycle of
the Series occurring after the Term, Artist shall not appear in any commercials or endorsements for any
product or service competitive 1o (i) a “major sponsor” of the Series or the applicable programming service
upon which the Series is initially exhibited (at such time, on request, Producer shall inform Artist of the then-
current “major sponsors” for such programming service), (ii) any sponsor whose products or services are
integrated into the Series; or (iii) any sponsor with whom Producer has amanged for commercial tie-ins for
the Series. During the term of this Agrecment, Artist may render non-interfering services as an
actor/performer in scripted television programming in other media. Artist shall notify Producer in writing in
advance of all third party services permitted under this Paragraph 6.

7. PROMOTION: Artist shall render publicity and promotional services in connection with the Series as
reasonably requested by Producer (five 5] appearances per Cycle of the Series being considered by the
parties to be per se reasonable), without any further compensation; provided, however, that said publicity
services shall be subject to Artist's unavailability due to then-existing conflicting professional contractual
commitments in the entertainment industry, except that, at Producer’s request, Artist shall be required to
appear at the following, once per year each: (i) the MTV “up-front” presentation to advertisers and; (ii) the
TCA press tour. In the event of any such appearance, Producer shall provide travel accommodations per
Paragraph 3 above. If Artist is required to render publicity services more than fifty (50) miles away from
Artist’s permanent (or then-current place of residence, if different), Artist shall be entitled to receive a per
diem and travel expenses in connection with such publicity services.

8. ADDITIONAL SERIES SERVICES:
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(@ In the event Producer requires Artist's services in connection with any television special,
compilation, reunion or "best-of" program, Producer shall provide Artist with reasonable prior notice of such
services and Artist agrees to render on-screen talent services in connection with such program(s), and,
provided that suoh services aro not consecutive to Project perlods for the Serles, Artist shall be pald an
additional all-in fee of two-thirds (2/3) of the last Episodic Fee that Artist earned. In addition, in the event
Producer requires Artist to render any Additional Services (defined below), and provided such services are
not consecutive to Project periods for the Series, Producer shall provide Artist with reasonable prior notice
and Artist agrees to render such services and Artist shall be pald an additional all-in fee of Two Hundred
Fifty Dollars (3250) per day for such Additional Services. "Additional Services” shall include (without
limitation) a reasonable number of the following: (i) host wraparounds, on-screen commentary, voiceover
materials, mini-episodes and extended programming content; (i) promotional spots and trailers; (iii) gaming
content, voiceover and image/motion capture materials; (iv) graphics/wallpaper content (e.g., talent photos).
and audio content (e.g., voicetone/voice ringback content); (v) any television special, compilation (e.g. so-
called “cram sessions”), reunion or “best-of” programs; alternative versions of Series episodes (e.g., so-
called “remix” episodes); and/or extended episode content (e.g., to create so-called “super-sized” versions of
episodes) in comnection with the Series; (vi) weblogs (which may be text, audio and/or audio-visual) and/or
social networking websites or webpages (e.g., about Artist's experiences in the Project, etc.) to be written
and/or maintained by Artist as instructed by Producer and subject to Producer’s right to edit and/or otherwise
approve any and all elements thereof (each, a “Blog”) (for off-camera blogging services, Artist shall be paid
a flat, one-time, all-inclusive fee equal to Two Hundred Fifty Dollars ($250) per Cycle for which such
services are required, less any required withholdings); and (vii) other similar materials, for all media. In the
event Producer elects to engage Artist in connection with the Additional Services, and Producer and Artist
are unable to mutually agree upon a fee, then Producer shall have no obligation to engage Artist's services or
to pay Artist any compensation in connection therewith,

(b) In addition, Artist hereby grants to Producer the irrevocable and perpetual right and license,
throughout the universe, in any and all media, manner or platforms in any language to use and/or license my
Likeness (a “YPM Use") as embodied and contained in the Material and my name, whether or not embodied
in the Material, for the purpose of, and in connection with, the sale of certain third party products, goods and
services (“Third Party Merchandise”) (as further described below herein). The grant contained in this
Paragraph 8 is limited to the use of my Likeness only in connection with the sale of Third Party Merchandise
on a “Seen On" or similar-type website, distribution platform or service (e.g., wireless) and only in
connection with the Project. The parties acknowledge that Producer has entered into an agreement with &
third party, pursuant to which a “Seen On" website (“Seen On Site”) may be created for the purpose of
selling Third Party Merchandise. Artist acknowledges that the Seen On Site may provide the end user with
the ability to view my Likeness as contained in the Material in which [ am wearing, using, interacting with,
or appearing with Third Party Merchandise (e.g., clothing, furniture, etc.) and to view products I have wom,
used, interacted with, or appeared with in the Series that may be identified by reference to my name (e.g,,
“[Participant’s]{Brand] Handbag"), and may provide the end user with the ability to purchase such Third
Party Merchandise or purchase similar Third Party Merchandise (e.g., as in the context of a “get the look for
less"-type promotion). I acknowledge that the uses of my Likeness permitted pursuent to this Paragraph 8
shall not constitute a direct or indirect endorsement by me of the Third Party Merchandise. Producer may, at
its election, display the words “No Endorsement Implied” (or a similar statement, as determined by
Producer) on the section of the site on which my Likeness appears (placement and size to be determined by
Producer in its sole discretion); provided that no failure to do so shall constitute a breach of this Agreement
by Producer. If Producer determines, in its sole good faith judgment that the appearance of any goods or
services in the Material will affect the integrity or authenticity of the Project, [ agree to adjust my use of such
goods or services eccordingly during Project of the Series. Producer, in its sole and absolute discretion, shall
determine what arangements with respect to Third Party Merchandise, if any, Producer shall enter into, and
Producer shall determine, in its sole discretion, whether or not to use my Likeness in connection with the sale
thereof.  Without limiting the foregoing, any and all terms of any Third Party Merchandise arrangements,
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including, without limitation, Producer’s fees or payments, shall be determined by Producer in its sole and
absolute discretion, without any obligation to me. Notwithstanding the foregoing, Producer shall not have
the right to uso my Likeness In connection with any Third Party Merchandise involving the ‘promotlon.of
alooholle boverages, tobaceo, firearms, religion or any political viewpoint without obtaining my prior

approval,

9. MERCHANDISING: Provided that Artist is not in breach or default of this Agreement and further
provided that Artist has rendered all services requested by Producer in connection with the merchandising
rights in and to the Series in accordance with the Standard Terms and Conditions, Artist shall be entitled to
receive an amount equal to five percent (5%) of one hundred percent (100%) of the “Merchandising
Defined Receipts” (“MDR") actually received by the broadcast network which exploits the Series from
merchandising relating to the Series if Astist's name, voice andfor likeness is used alone on such
merchandising; provided that such participation shall be reduced, in lieu of the foregoing, to an amount equal
to two and one-half percent (2.5%) of one hundred percent (100%) of MDR only if Artist's name, voice
and/or likeness is used in conjunction with three (3) or more other individuals who are entitled to receive
royalties on such merchandising. For the avoidance of doubt, the following shall not be deemed
merchandising and Artist’s name, voice and likeness in the following shall not entitle Artist to a participation
in MDR hereunder or any other payment: in connection with the marketing and exploitation of the Series
including, but not limited to, posters furnished to videocassette distributors, retail outlets and/or similar
facilities for display or promotion, advertisements, jackets and/or covers of and inserts in book publications
including books-on-tape or other similar methods of exploitation, videodiscs and cassettes, soundtrack
recordings from the Series, exhibition of trailers and promotional films for the Series and credits listed in the
billing block or other credit listing in connection with merchandising or commercial tie-ins.

“MDR" shall mean all gross merchandising receipts actually received by the broadcast network
which exploits the Series, less the following on a continuous basis in the following order:

@) a distribution fee to the network which exploits the Series of fifty percent (50%) of
gross merchandising revenues; and

(i)  all merchandising costs and expenses incurred in connection with merchandising
including without limitation, any distribution, manufacturing, guild
residuals/reuse fees, marketing and promotional expenses (collectively,
“Merchandising Expenses"); and

(iii)  all third party merchandising participations, residuals, re-use fees and royalties
actually paid in connection with such merchandising.

Nothing contained herein shall restrict or otherwise limit the deductibility of expenses incurred by any
distributor, subdistributor or sales agent (if any) for purposes of calculating gross merchandising receipts
under this Paragraph.

10.  CONFIDENTIALITY: Artist shall not disclose to any third party any information to which Artist
has had or will have access to concerning the Project and/or any of Producer’s or MTVN's operations or
prograrmming or other services or the terms (other than fee quotes) and conditions of this Agreement, except
as expressly permitted by Producer in writing or as required by law. Artist shall not make or authorize others
to make any statement to any media service with respect to the Project or otherwise publicize, advertise or
promote Artist’s appearance on the Project, without Producer’s prior written approval in each instance,
Notwithstanding the precedirig, Artist may, afer the initial press release issued by Producer for the Project,
make incidental, non-derogatory, truthful reference to the Project and Artist’s services in connection
therewith in Artist's personal publicity and may reveal the terms of this Agreement to agents, managers,
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(8) Producer may increase Artist’s Episodic Fee (as applicable) at any time to come within the terms
of such Guild Agreement and/or to avail itself of any benefit under the Guild Agreement that Producer is
entitled to receive by virtue of paying the amount chosen by Producer (including, but not limited to, paying
Artist so-called “overscale" amounts as an advance against residual obligations, overtime, and other required
payments); and '

(b) Upon written notice from Producer, Artist shall become, at Artist’s sole expense, & member in

good standing of the guild or union with jurisdiction over the Guild Agreement and shall remain a member in
good standing of such guild or union for so long as Artist is required to render services pursuant to this

Agreement; and Artist will execute any further contracts or paperwork required to effectuate the terms of this
Paragraph 9 including, but not limited to, assignment of this Agreement to a signatory to the applicable Guild
Agreement,

If AFTRA, (1) the signatory to Agreement must be appropriate AFTRA entity and (2) include the
following language in lieu of the above: This Agreement is subject to a collective bargaining agreement
between AFTRA and Producer for this Series. Artist shall remain a member of AFTRA in good standing for
as long as Artist is required to render services pursuant to the Agreement. To the extent that any of the
provisions of such AFTRA collective bargaining agreement are more favorable to Artist than this
Agreement, such AFTRA collective bargaining agreement shall govern. Producer acknowledges and agrees
that any and all over-scale amounts paid to Artist hereunder will be credited against any and all required
payments for residuals, re-use fees or any other additional payments which may become due and payable to
Attist in connection with Producer's use of the Series and to the extent permitted under the applicable
AFTRA collective bargaining agreement.

The foregoing and the Standard Terms and Conditions, attached hereto as Exhibit “A", attached hereto, and
hereby incorporated by this reference, and the Rider to the Standard Terms and Conditions, attached hereto
as Exhibit “B", and hereby incorporated by this reference, and shall constitute the complete and binding
Agreement of the parties, superseding all prior understandings and comnunications, express or implied, oral
or written, with respect to the subject matter hereof and this Agreement shall not be modified or amended
except by a subsequent writing signed by all parties hereto. In the event of any inconsistency between the
Agreement and the Standard Terms and Conditions, the terms set forth in the Agreement shell be deemed
binding,

I acknowledge that I have read the foregoing Performer Agreement and am familiar with each and all
of the terms, covenants and conditions contained therein, I am satisfied that ssid Performer
Agreement is fair and equitable, and I bereby give my express consent to the execution thereof and will
not revoke my consent thereto at anytime hereafter. g

ACCEPTED AND AGREED TO:
By: M@Vl ﬂ/ ‘ 0(//%&4/-7 By:
(“Artist”) (“Producer”)
Print Name: _/7¢4/5on) MATHIS Its:
Date: ff/ %/ iU . Date:

LIST ALL PRIOR NAMES, ALIASES, PROFESSIONAL/STAGE NAMES, ETC,,

Biskerball Wives- Allion Mithiy Page 9 of 16

L S S




attorneys and other representatives of Artist who require such information. Under no circumstances shall
Artist or any person or entity on Artist’s behalf use or employ any of the names, marks or logos of MTVN or
eny othsr Viacom entlty or any materlals owned by Producer for any purpose without the prior express,
written permlssion of Producer,

11, RELEASE:

(a) Parties. Artist acknowledges and understands that it is of the essence to this Agreement, and Artist
hereby agrees on behalf of Artist, and Artist's heits, next of kin, spouse, guardians, legal representatives,
employees, executors, administrators, agents, successors and assigns (collectively, the “Releasing Parties”),
that Artist and the other Releasing Parties do hereby unconditionally and irrevocably release and forever
discharge each of the other participants in the Project, any and all Assignees, each Assignee’s respective
affiliates, licensees, successors and assigns, and the officers, director, employees, contractors, partners,
shareholders, representatives, members and agents of all of the forgoing (collectively, the “Released
Parties”) from and against any and all claims, demands, liens, agreements, contracts, actions, suits, costs,
attomeys' fees, damages, judgments, orders and liabilities of whatever kind or nature in law, equity or
otherwise, whether now known or unknown, suspected or unsuspected, and whether or not concealed or
hidden in any way directly or indirectly related to or arising directly or indirectly out of the Project, the
Material (as defined in “Exhibit A), and/or the Rights (as defined in “Exhibit A" (collectively, the
“Released Claims”), including without limitation: (i) Artist's participation and appearance in or elimination
from the Project or activities associated with the production, post-production, promotion and exploitation of
the Project, including without limitation claims for any injury, illness, damage, loss or harm to Artist or
Artist’s property, or Artist’s death, and any and all claims, demands, damages, costs, expenses and causes of
action that Artist and the other Releasing Parties may now have or may hereafter have or suffer due to or in
any way arising out of any act or omission of any Released Party; and/or (if) Artist’s own actions anid/or the
actions of other participants; and/or (iii) any loss or damage to property and/or equipment; and/or (iv) the
actions of any unrelated third parties invited by Artist; and/or (v) the production, distribution, promotion,
exploitation or other use of the Project, by Producer and/or any other Assignee or based upon failure or
omission to make use thereof. In no manner limiting the generality of the foregoing, the Released Claims
will include, but not be limited to, those based on negligence of any of the Released Parties or any of the
other participants in the Project, products liability, breach of contract, breach of any statutory or other duty of
care owed under applicable laws, libel, slander, defamation, invasion of privacy, false light, right of publicity
or personality, misappropriation, intentional infliction of emotional distress, negligent infliction of emotional
distress, fraud, misrepresentation, products liability, breach of contract, and infringement of intellectual
property rights (including, but not limited to, copyright and trademark). Artist and the other Releasing
Parties hereby unconditionally and irrevocably agree that neither Artist nor the other Releasing Parties will
sue or make any claim against any of the participants in the Project or the Released Parties with respect to the
Released Claims and will not file any claim or complaint with the Federal Communication Commission
(“FCC”) or initiate any FCC proceedings for or in connection. with the Released Claims,

(b) Construction. [ acknowledge and agree this Agreement is intended to operate and be construed as
broadly as possible under applicable law. Accordingly, to the extent applicable law would limit this
Paragraph 10 in any way, or invalidate any provisions hereof, such limitation or invalid provision will not
operate to invalidate this Paragraph 10 in its entirety; rather, this Paragraph 10 will be deemed to operate and
to be effective to the maximum extent permitted by law.

12 UNION COVERAGE:  Although the parties contemplate that the services rendered by Artist
pursuant to this Agreement shall not be governed by the terms of any union or guild collective bargaining
agrecment (“Guild Agreement"), Producer nevertheless reserves the right to subject Artist’s services and
this Agreement to the jurisdiction of any such Guild Agreement, and in that event, all of the following shali

apply:
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DATE OF BIRTH: __|
CITY, STATE, ZIP: _|
TYPE OF ID CHECKED;____|
COPY OF ID RECEIVED: ¥/ YES __NO IF NOT, GIVE REASON

THIS INFORMATION IS BEING OBTAINED AND WILL BE MAINTAINED SOLELY FOR LEGALLY-
MANDATED RECORD-KEEPING PURPOSES.
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TIONS 3

EXHIBIT “A% D JERMS AND CO
b

This Exhibit "A" is attached to and made part of the performer
agreement (‘Agreemant’) agreed 1 us of August 21, 2011
betwsen SMBBW Inc. ("Producer’), and Allison Mathis
("Atist’), In connection with the talevision project cumently
referred to as “Basketball Wives" (‘Project’) and Artist's on-
camene sorvices therefor, {f the Agreament applies to more
than ona television program (e.g., @ pllot, presentation andfor
ssrios, and/or separate episodes of a series, etc.), then as usad
bslow, the term “Projact’ shall be deemed to include all such
programs collectively, as well as each such program
individually, as context allows or requires. As used herein, the
term “Agreament” shall jointly refer to the performer agreement
and these Standard Terms and Conditions, provided, howsver,
that in the evant of any disagreement betwsen the performer
agresment and these Standard Terms and Conditions, the
parformer agreement shall control, but only to the extent
necessary to resolve the conflict.

1. SERVICES:

8. Arist hereby accepts the employment under the
Agreement and agrees to provide services as set forth therein,
Artist shall render services consclentiously, shall devote Artist's
time, attention, efforts, talents and abilities in accordance with
the requiremsnts of Producer and shall comply with all of
Producer's Instructions, directions and requests and all of the
Instructions, directions and requests of any other person(s)

designated by Producer. Artist further agress that Producer's -

decisions shall be final and controlling with respact to all
matters relating to the rendition of Artist's sarvices, Including,
without limitation, any and all business, production and creative
matters, except to the extent otherwise set forth In the
Agreement.  Artist's services shall be rendered for and as
directed by Producer at such places and on such locations as
Producer may from time to time designate. Time is of the
essance In the performance of this Agreament by Artist.

b.  Duing and after the term of Artists employment
hereunder, Astist shall perform all other Project-related sarvices
and activities without any additional compensation, including,
without imitation, standard billboards, openings, closings, lead-
ins, lsad-outs, bridging lines, musical signatures, looping,.
retakes, rehearsals, added scenes, modeling, pre-records,
post-synching and voice-overs, as well as sarvices in
connection with promotions, merchandising  activities,
announcemants, extended product placements, infomercials
(aither as part of the Projact or for separate exhlbition, elther
alone or with other audiovisual materials), publicity interviews,
stills sessions, trailers, all other advertising for the Project and
promotional appearances (including, without limitation at trade
shows [including, without Gmitation NATPE, Synditel and
PROMAX, If Producer requires] and other events or occasions
[regardless of whether or not recorded or exhibited in any
media, and induding, without limitation, publicity events, press
interviews, electronic press events, remote broadcasts,
personal appearances and guest sppearances)). Aists
responsibiliies shall be as designated and directed by
Producer and may include, without limitation: appearing on
camera In Artist's position as a psrformer in the Project, on
those days and at those locations Producer designates in its
discretion; developing and researching ideas for the Project;
attending field production shoots when directed: being Invotved
in the editorial mainstream of the Project, if so requested: and
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being involved In any aspect of production of the Project as
requested by Producer.

¢. The number and starting date for production psriods of the
Project shall be as designated by Producer. No additionat
payments shall be required in respect of services rendered at
night, on waekends, on holidays or otherwise, or after the
explration of any particular number of hours in any day.
Producer shall have the right, without limitation, to intermingle
production of episodes, to average work days and work weeks
over the number of programs of the Projsct for which Artist is
guaranteed payment (if any) and to combing programs and
work-periods. Producer, In its sole discretion, may use Artist in
more than one on<amera rola without additional
compensation. ’

2. RIGHTS:

8. Al results and proceeds of every kind of the ssrvices
heretofora and hereafter to be rendered by Artist in connaction
with the Project, including, without limitation, all ideas, gags,
suggestions, themes,  plots, stories,  characters,
characterizations, dialogus, titles, drawings, artwork, digital
works, songs, music, photography. video, fim and other

material, whether ar not fixed or reduced to drawing or writing,

at any time heretofore or hereafter crested or contributed by
Artist which in any way relate to the Project or to any of the
material on which the Project will be based, whether or not
actually used by Producer in or in connection with the Project
(collectivaly, the "Material"), are and shall be desmed to be
works-made-for-hire specially orderad or commissioned by
Producer. Accordingly, Producer is and shall be considered the
author and, at all stages of completion, the sole and exclusive
owner of the Material and all right, title and Interest therein
(collectivety, the "Rights”). The Rights shail include, without
limitation, all copyrights, neighboring rights, trademarks,
patents and any and all other ownership and exploitation rights
In the Material now or hereafer recognized in any and all
tenitories and jurisdictions, inctuding, by way of illustration,
production, reproduction, distribution, adaptation, performance,
fixation, rental and lending fights, exhibition, broadcast and all
other rights of communication to the public, and the right to
exploit the Material throughout the universs in perpetuity in all
media, markets and languages and in any manner now known
or hereafter developed or devised. If under any applicabls law
the fact that the Material is a work-made-for-hire is not effective
to place authorship and ownership of the Project, the Materials
and/or the Rights, and all rights therein, in Producer, then o the
fullest extent atiowable and for the full tem of protection
otherwise accorded to Artist under such applicable law, Atist
hereby assigns and transfers to Producer the Rights and, in
connection therewith, any and all right, title and interest of Artist
in the Project and any other works now or thereafter created
containing the Material.

b. Producer shall have the sole and exclusive right to use,
develop, market, sell, manufacture, exhibit, distributs, netcast,
broadcast, license andfor otherwise exploit the Material, the
Rights and the Project, in whole or in part, throughout the
universe in perpetuity in any and all medie, now known or
hereafter devised, alone, or together or as part of gther works

‘of any kind or nature including, without fimitation by ali forms of

graphic, audio, visual, textual, digital, multimedia and other
distribution which are now known or may hereafter exist of be
devised, including, but not limited to, all print, broadcast,
cablecast, all forns and means of video andlor audio
streaming, stil or download, whether dalivered to portable
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devices, personal computers, set top boxes, talevisions or other
forms of hardware via broadcast, syndication, basic cable, pay
talevision, satellite television, pay-over-the-alr, dossd clrcult,
hoteVmoted, TVRO, SMATV, MMDS, DBS, video-on-demand,
rew-nmcw. detacasting, Intermset protocol, wiretess protocol,

rrestrial radio, satellite radio, “high definition” superstation
talecast, OBS, TVRO, MDS, MMDS, video cassette, compact
disc, laser disc, DVD, CD, “Interactive Product' (as defined
below) and moving plictwre rights; all ancillary, subsidiary,
ocommarcial te-n rights; and afl rights in eny and al other
alsctronlc means, methods or devices; and Producer may
otherwise exploit the Material, the Rights and the Projsct in
such media, forns and for such uses throughout the universe
as Producer deems deslrable or appropriate. Producer will
hava the sole and exclusive right to authorize others to exercise
any and/or all of the rights granted to Producer under this
Agresment, whether by license, sublicense, assignment or
otherwisa. Subject to any contrary terms of the Agreement, all
revenues derived by Producer from the use, exhibition,
publication, distribution, transmission, licensing, display or other
exploitation of the Materlal, the Rights and/or the Project shall
be the sole and exclusive property of Producer and Artist shall
have no Interest in or to any such revenues. For the purposes
of this Agreemant, “Interactive Products” shall mean multimedla
and/or interactive products, motion pictures and/or programs
delivered optically, electronically or otherwise fhrough any form,
medium or technology currently existing or hereaftar developed
Including, without limitation, all optical forms of defivery such as
vidso game forms and platform formats (inciuding further,
without limitation, arcade games), computer floppy discs, CD-
ROM, CD, DVD and virtual reality, and all other electronic
devices and forms of dslivery.

. Artist hersby grants Producer the right to change, add to,
take from, transiate, reformat or reprocess the Matenial in any
manner Producer may in its sole discretion determine. To the
fullest extent allowable under any applicable law, Artist hereby
Irrevocably walves or assigns to Produoer the banefits of any
provision of law known as “droit moral,” “moral rights" or any
similar fights or principles of law In any country of the world
which Artist may now or later have in the Material, end agrees
nat to institute or parmit any action or lawsuit on the ground that
the Project or any other production based upon the Material
constitutes an infringement of Artists droit maral or is In any
way a defamation or mutilation of the Materlal or any part
thereof, or contains unauthorized variations, alterations,
modifications, changes or translations.  Artlst expressly
acknowledges that many parties will contribute to the Projact
and other works that will embody all or part of the Material or
the Rights. Accordingly, if under any applicable law the above
waiver or assignment by Artist of “moral rights® or "drolt moraf”
is not effactive, then Artist agrees to exercise such rights in a
manner that recognizes the contribution of, and will not have a
material adverse effect upon, such other parties.

d. Producer and Artist acknowledge and agres that the sums
paid to Artist pursuant to the Agrsement are in consideration of,
and constitute equitable remuneration for, the rental right
Included in the Rights. If, under the applicable law of any
terrltory or Jurisdiction, any additional or different form of
compansation is required to satisfy the requirement of equitable
remuneration, then it is agreed that the grant to Producer of the
rental rght neverthelass shall be fully effective, and Producer
shall pay Artist such compensation or, if necessary, the parties
shall in good faith negotiate the amount and nature thereof in
accordance with applicable law. Since Producer afready has
pald or agresd to pay Artist equitable remuneration for the
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rental right, and Arist hereby assigns to Producer all
compenaation for the rental right payable or which may bacome
payabls to Artist on acoount or in the nature of a tax or levy,
through a collecting society or otherwise. Artist shall cooperate
tully with Producer In the collection and payment to Producer of
such compensation. Further, since under this Agreement
Producer has aleady pald or agreed to pay Artist full
compensation for ail services rendered and rights granted by
Artist hereunder, Artist hereby assigns to Producer all other
compensation payable or which may become payable to Adist
on account or in the nature of a tax or levy, through a collecting
soclety or otherwise, under the applicable law of any teritory or
jurisdiction, including, by way of illustration only, so-called blank
tape or similar levies. Arlist shall cooperate fully with Producer
in connection with the collection and payment to Producer of all
guch compensation, Artist agreas on Artist's own behalf and on
behalf of Artist's heirs, exacutors, administrators and assigns,
not to Instituts, suppor, maintain or authorize directly or
Indirectly any litigation or procsedings Instituted or malntained
on the ground that Producers (or its licensee's, assignae's or
designes's) exsrcise of the rights granted Producer in the
Projact in any way constitutes en infringement or violation of
any such rental or lending right as aforesaid.

8. In addition, and without fimiting any of the foregolng, Astist
is aware and hereby acknowledges that new rights to the
results and proceeds of Arlist's services hereunder may come
into being and/or be recognized in the fulure, under faw and/or
in equity (coltectively, the “New Exploitation Rights"), and that
new (and/or changed) technology, uses, media, formats,
modes of transmission, and mathods of distribution,
dissemination, exhibition or parformancs (collectively, the “New
Exploitation Methods") are being and inevitably wili continus to
be developed in the future, which would offer new opportunitiss
for exploiting such results and proceeds. Adlist intends to and
does hereby assign, grant and convey to Producer, any and &l
such New Exploitation Rights and New Exploltation Msthods
with respect to such results and proceeds.

3. NAME AND LIKENESS: Producer shall have the

pempelual, imevocable and nonexclusive right to use, and
authorize others to use, Ardist's name, lkeness and
biographical information pertaining to Artist for advartising,
publicity, marketing, promotional and commercial tie-in
purposes In connection with the Project andlor any other
motion picture or other works based upon the Project, the
Matarials andfor the Rights, all ancillary and subsidiary rights
therein and thereto (including, without limitation, merchandising
and commercial tie-in rights and over the Intemet), or any other
use of the Projedt, as well as in or in connection with
promational materials for MTVN and/or its programming
services and other affiliates, other MTVN programs and for the
institutional purposes of tha cable industry generally.

4. EXCLUSIVITY: Unless stated otherwisa in the Agreement,
Artist's services shalt be exclusive to Producer In all fields and
media of television,

5. PROMOTION:

a. Astist shall make promotional appearances on behalf of the
Project, Producer andlor any entity related to Producer of the
Project, if requested by Producer.

b. Arist agrees that Artist shall do Project-related
commercials and music videos for no additional compensation.
Producer may take promational, “behind-the-scenes* type
footage and stills relating to the Project, and Artist consents to
(Revised 11/04)
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the use of Artists name, voloe, fikenesses and blography in
connaction with such footage and stils for no additional
compensetion and Producer shall have the unrestricted right to
use such footage and stills for promotional and/or other
ocommercial purposss relatad to the Project to the same extent
set forth In Saction 3 of thess Standard Terms,

6. REPRESENTATIONS AND WARRANTIES:

a. Artlst represents and warrants that: Artist is free to enter
into this Agreament and is not (and will not be) subject to any
conflicting obligations or disablity that would prevent or
intarfare with the execution and performance of this Agreement
by Artist; Artist has not undertaken nor will undertake any
obligation to any parson, firm or comoration that would confiict
with, Interfere with or derogate from the rights granted to
Producer or the obligations Incured by Artist under this
Agreement; Artist has not mads nor will make any grant or
assignment that would confilct with or impair the complete
anjoyment of the rights and privileges granted to Producer
under this Agresment; all writings, matenial, results and
proceeds and contributions of Artist {including, without
limitation, the Material) are and shall be wholly original with
Artist and are not and shall not be copiad in whole or in part
from any other work or based In whole or in part on the lifa of
any real person; none of the Material shalt defame or disparage
any person or entity or infringe upon or violate the rights of
privacy, publicity, copyright or any other statutory or common
law rights of any kind or nature whatsoaver of any person, fim
or entity, and the Materlal and Artist's services are not and shall
not be the subject of any lien, encumbrance, claim, litigation or
arbitration, whether pending, suspected or threataned,

b. Arist agrees to defend, indemnify and hold hamless
Producer and its (lcensees, successors and assigns, and its
and thelr respective officers, directors, shareholders,
employees, representatives and agents, and any person(s) or
entity(ies), in whole or in part, owning, finanding, producing,
distributing and/or otherwise exploiting the Project, the
Materials and/or the Rights, and alf principals of each of tha
faregolng, and each of them (collactively, “Affiliates"), from and
against any and all claims, fiabilities, losses, judgments,
damages, costs and expenses (Including, without limitation
attorneys’ and accountants' fees and costs and court costs,
whether or not in connection with litigation) (collectively,
"Damages") anising out of, resulting from, based upon or
incurred because of or in connection with (i) a breach or
otherwise ansing out of any claim which, If trus, would
constitute such a breach of any of Arlists representations,
warranties or obligations contained In this Agreement: (il) the
malfeasance and/or negligence and/or other tortious acts or
omissions committed by Artist andlor any agent, employse,
guest or invites of Artist; and/or (iii) any acts by Artist outside of
the scope of Artists employment hereunder or contrary to
Producer's instructions In connection with the occurrence giving
fise to such Damages. Producer may compromise or settls any
such Claim' made by a third party upon such terms as Producer
may dstermine.

7. | EURE:
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a.  An event of "disability” shall be deemed to exist under this
Agreement If Artist becomes incapacitated or prevented from
fully perfonming any of Artist's obligations undsr this Agreement
by reason of Adist's illness or mantal, physical or other
disablity or disfigurement. Producer may requiro Artist to
submit to medical examination(s) to be conducted by such
physician(s) as may be designated by Producer to deteming
the extent of Artist’s disability.

b, An event of “default” shall be deemed o exist under this
Agreement If at any time: () Artist breaches any repressntation,
warranty, obligation, covenant or provision In this Agresment,
() Artist fails, refuses or neglects or at any time Producer Is
notified by or on behalf of Artist (including by a representative)
that Artist intends to fail, refuse or neglect, to report or render
servicas to the full limit of Artist's ability as, when and where
required hereunder, or to comply fully with any of Adist's
obligations under thig Agresment as raquired by Producsr, or
(Il Artist fails to confirm by notice within ons (1) business day
after Producer requests in writing that Artist give such
confirmation, that Artist will perform fully under this Agreemént
A “default’ shall include any event of disability occasioned as a
result of Artist's use of alcoho! or of any drug or controfied
substance,

. An event of “force majeure” shall be deemed to exist under
this Agreement if Producers general businass operations
andfor Praducer’s production or distribution operations and/or
the operations of any licensee of the Project and/or any nomal
tranemission or distribution operations for the Project are
impaired, hampered, intercupted, prevented, suspended,
postponed or dlscontinued, including, without limitation, by
reason of any war, riot, fire, earthquake, casualty, accident,
labor controversy, governmental order or ragulation, judicial
order (whether imposed on an industry-wide basis or affecting
only Praducer, the Project and/or the licanses(s) of the Project),
act of God, all other events customarily included as events of
force majeure in the U.S. television industry and/or any other
similar or dissimilar occurrence beyond Producer's control,

d. f any event of disabliity, default or force majsure ccours at
any time during the tem of this Agresment, then
notwithstanding anything to the contrary contalned in this
Agreoment, Producer shall have the right to suspend the term
of Ardists employment under this Agresment. No
compengation shall accrue or be payable to Artist under this
Agresment during any such period of suspension. Producer's
payment of compensation to Artist during any period of
suspension shell not be deemed a waiver by Producer of any of
Its rights under this Agreement, and Producer may apply such
payment(s) against any compensation accrulng or coming dus
to Artist pursuant to this Agreement. Any suspension under
this Agreement shall continue until Producer's notice to Artist
ending the suspansion or until the cause of such suspension
shall have coased to exist, whichever first occurs, and, with
respact to a suspension for disability or defautt, until Artist shall
have reported to Producer ready, willing and able to perfom all
of Artists obligations hersunder. Notwithstanding the
foregoing, any pericd of suspension may, at Producer's
election, be éxtended to include such period of tme as may be
required by Producer to make preparation for the utilization or
resumption of Anlist's services. Adist shall resume rendering
services upon such date following the lifting of any suspension
ag Producer may designate. If the period of any suspension
under this Agreement shall include a starting date praviously
designated by Producer, then Producer may, at Producers
elsction, cancal and/or postpone such starting date. During
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any period of suspension Artist shall not render services for any
other person or on Arist's own bshalf.

©. If Artist 18 in default under this Agresment, Producer shall
have the right et Producers elsotion to torminate this
Agroament either during the continuance of such default or
within a reasonable time thereaRer. (whether or not Producer
has first suspended Artist). In the ovent of Artist's disability,
Producer shall have the tight, at Producer's elaction, to
terminata this Agreement at any time after the continuance of
such disabllity for three (3) consacutive businass days or for an
aggregate of five (5) business days during any production
period, or immediately in the event of death, In the event that
any periad of force majeurs continues for more than two (2)
waeks, Producer shall have the fight, at Producers efection, to
torminate this Agraement. In the event of any temination of
this Agreement, Producer shall be relleved of any and al
further obligations to Artist under this Agreement, except that
tarmination for any reason other than for default by Artist shalt
not relieve Producer of its obligation to pay all accrued
compensation with respect to periods for which Artist
completed all services prior to such tormination. Producers
rights under this Agresment (including, without limitation, its
termination and suspension rights) are in addition to any other
rights or remediss available to Producer, whether at law, in
equity or otherwise,

8. EQUITABLE REMEDIES: The rights and services which
are the subject matier of this Agreement are of & special,
unique, extraordinary and intellectual character which gives
.them a peculiar value, the loss of which cannot be reasonably
or adequately compensated In damages in an action at {aw and
which would cause Producer great Ieparable injury and
damage. Accordingly, Producer shall ba entitied fo injunctive
relisf, specific performance and other equitable relief to
preserve It3 rights and interest in and to such rights and
services as are set forth herein. This provision shail not,
howaver, ba construed as a waiver of any rights Producer may
have for damages or otherwise arising from any breach of this
Agresment. Artist agraes that Artist's sole remedy in the event
of any default or breach of the Agreement by Producer
(including, but not limited to, the failure to pay any sums which
may be dus Artist, and/or to comply with any cradit provisions
heraunder) shall be an action at law against Producer to
recover monetary damages actually suffered, it any (but no
special, consequential or punitive damages). Specifically, Artist
agrees that Artist shall hava no right to enjoin the distribution or
exibition of the Project, any other motion picture or other work
based upon the Project, the Materials and/or the Rights, or to
terminate or rescind any of the rights, releases or privileges
granted hereunder to Producer, or to obtain any other form of
equitable or injunctiva rellef, any right to which Artist Irrevacably
walves. At all times, Producer shall have all rights’ and
remadies which it has at law or in equity pursuant hereto or
otherwise, all of which rights and remedias shalt be construsd
as cumulative,

9. PAYMENTS:

8. All payments to be made by Producer hersunder are
subject to the fuli and falthful psrformance and observance by
Artist of Artist's services and other obligations hereunder. 1t is
expressly understood and agreed that should Producer for any
reason whatever fail to make any such payment as hersin
provided, then Producer shall not be deemed in defauit
hereunder unless and until following such failure the payes
shall have given Producer written notice demanding such
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payment and Producer shall have falled to make such payment
within thirty (30) days after Producer's recaipt of sald notice. In
any event, Producer's llability for any such default and Artist's
fights and remedies therefor shall be limited as set forth in
Saction 8, and in no event shall any of the rights acquired or to
be acquired by Producer hereunder be affectad o Impairgd.

b. If the compensation provided by this Agresment shall
oxceed the amount permitted by any present or future law or
governmental order or regulation, such stated compensation
shall be reduced while such Eimitation is in effact to the amount
which is so pemmitted; and the payment of such reduced
compensation shall be deemed to constitute full performance
by Producer of its obligations hereunder with raspact to
compensation for such period. '

¢.  Producer may deduct and withhold from compensation to
the extent permitted by law, any dues, foes, or assessments
payable by Artist to any labor arganization having jurisdiction
over this Agreement, provided the amounts owad to Producer
by Artigt In connection with this Agreement or otherwlse and/or
all amounts so deducted and withheld are remitied to such
labor organization as may be entilled thareto, Producer may
deduct and withhold from Artist's compensation all amounts to
be deducted or withheld pursuant to any presant or future
statute, ordinance, law, order, regulation, judgment or decres
requiring the withhoiding of compengation.

10, NQ_OBLIGATION TO PROGEED: Fallure of Producer

actually to use the services of Artist, in whole or in part, shall
not be deamad a breach of this Agreement by Producer, and in
any such event, Artist shall not be entitied to any damages by
feason thereof; provided, however, that if Artist shall fully and
faithfully perform and observe all of the tams and conditions of
thls Agreement, such failure shall not relieve Producer of Hs
obligation to pay Artist the guaranteed compansation provided
for In the Agreement (if any), subject, howavar, to any other
provisions of this Agreement telisving Producer of its
obligations hereundar (e.g., default, disabllity or force majeurs).
Without limiting the foregoing, # is understood that Producer
shall have the unqualified right at all times to engage other
artists, employess and consultants 1o work on the Project.
Futher, Artist acknowledges and agress that Producer shall
not be obligated to develop, produce, exhibit, distribute,
advartise or otherwise exploit the Project, the Materlals and/or
the Rights, or otherwise exploit any of the rights granted to
Producer hereunder,

11. PUBLICITY: ANl publicity, paid advartisements, press
notices, Interviews and other information with respact to the
Project shall be under Producers sols control and all
Information pertaining to the Project, the Matarial, Artist's duties
and obligations pursuant to this Agreement, the terms of this
Agreement and all business and activities of Producer, its
related and affiliated entities and all of its employees and
agents, shall be kept strctly confidential by Arist and Artist
shall not issus nor consent to, nor authorize any person or
entlty to release any such Information, without Producers
express prior wiitten approval in each Instance. Under no
circumstances shall Artist or any person or enlity on Actist's
behalf uss or employ any of the names, marks or logos of MTV
or any other MTV Networks or Vigcom entity for any purpose
without the prior, express, written permission of MTV Networks.

12, SCREEN RTISING CREDIT: Adtist shall be
accorded credit only if provided for in the Agreement or in an
applicable and binding coflactive bargaining agresment and

only if Artist has performed all services called for by this
(Revised 11/04)
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Agresment. Tho obligation to accord Artist credit in pald
advertisements, if any, shall apply only to the so-called “billing
block" portion of paid advertisements issued by Producer or
under its direct contro! relating primarily to the Projact and shall
In no event apply to any of the following “Excluded Ads" so-
called “toaser” or “special® advertising, publicity and/or
oxploltation relating to the Project or to the matarial upon which
the Project is based, any members of the cast, the authors,
directors, producers or simllar matiers; so-called “trailers” or
other advertising (including promotional films) on the screen or
by radio or telovision; institutional, group or list advartiging;
othsr advertising not relating primerly to the Project; narrative
form; credits on the screen at the end of the Project; newspaper
or other poeriodical advertisements of 1200 lines or less; by-
products, recond album jackets and similar  packaging,
merchandising products or commercial tie-ups; or advertising of
such nature that Artist has not granted consent to the use of
Artist's name in connection therewith, Any refarences in the
Agresment to “size,* however stated, whether as a percentage
or othemwise, shall mean height. Except as spedcified
specifically to the contrary In the Deagl Terms, all matters
relating to Artists credit (such as size, style of type, placement,
color, etc) shall be at Producers sole digcrefion, and
notwithstanding anything to the contrary in said Deal Temms or
elsewhorg in this Agreement: (i) there shall be ne obligation
whatsoever to accord Artlst credit of any kind in any so-called
"Award Ads*  (including consideration, nominations or
congratulations for an award) relating to any other person or
entity involved in the Project; and (i) no so-called
"presentation” or production credit shall be desmed grantad to
Artist,

13. MORALS: If Artist should, prior to or during the tarm of
this Agresment, commit any criminal offense or any act that
brings Artist into public disrepute, scandal, contempt or ridicule
or that shocks, insults or offends a substantial portion or group
of the community or reflcts unfavorably on Artist or Producer
in a significant and material way, or any licenses, sponsor or
advertising agency of the Project, or any affiliatad entity of
Producer, then Producer may, in addition to and without
prejudice to any other remedy of any kind or nature set forth in
this Agresment, tarminate or suspend this Agresment at any
time within ninety (90) days after Producer first leams of the
occurrence of any such event.

14. INSURANCE: Producer may secure life, heatth, accident,
cast or other insurance covering Arist and/or others, and Arist
shall not have any right, tite or interest In and to such
insurance. Artist will submit 1o usual and customary medical
examinations and will sign such applications and other
documents and cooperate with Producer's requirements and
poficies, all as may be required by Producer for Producer's
Insurance purposes (Including self-Insurance). In the event any
examination establishes a doubt as to Artist's physical ability to
complets Artist's servicas under this Agreement, or if Artist falls
to appear for such examination at the tme and place
designatad, Producer may tarminate this Agreement; and,
moreover, In the event cast insurance covering Artist cannot ba
obtained for nomal premiums and without substantial
exclusions, Producer may terminate this Agreement,

15. PLUGS: Artist acknowledges that it Is & crime under
Section 507 of the Federal Communications Act for any person
in connectlon with the production or preparation of any program
intended for broadcasting to accept or pay any money or
provide any service or other valuable consideration for the
inclusion of any matter as a part of any such program without
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disclosing the same to the employer of the parson to whom
such payment is made ar to the person for whom such program
Is being produced. Adtist further acknowledges that it is
Producer’s policy not to permit any employes to accept or pay
any such considaration, and Artist rapresents that Artist has not
and will not accept and have not and will not pay any money or
provide services or other valuable consideration for the
inclusion of any “plug,” reference or product identification or of
any other matter in the Project or any other production based
on the Project.

16. ASEIGNMENT: Producer may transfer and assign this
Agreement or all or any of its rights or privileges hereunder,
and/or delegate all or any of its obligations hereunder, and/or
lend any of Artists services under this Agreement to any
peraon ar antity, in which event Producer shall be released and
discharged from all of its ebllgations hereunder and Arist shall
look solely to such assignas or delegse, as the case may be,
for performance thereof. Atist may not assign this Agreement
or any rights hereunder, in whole or in part, excapt with
Producers prior writtan approval, and any such purported

assignmant shall be null and void.
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17. ADDITIONAL DOCUMENTS: Upon request by Producer,

Artist shall duly execuls, acknowledge and deliver to Producer,
or cause to be executed, acknowledged and delivered to
Producer, in form approved by Producsr, any and all further
assignments, instruments or documents consistent herewith
that Producer may deem necessary, expadient or proper to
camy out and efisctuate the purposes and Intent of this
Agreemant Artist hereby imevocably appoints Producer as
Artist's attorney-in-fact to execute any such documents In the
event Artist fails to within five (5) business days from rgceipt of
Producer's request 1o do so, unless a shorter time is required
by Producer, which appointment shall be a power coupled with
an interest, with full rights of substitution and delegation.
Producer shall have the right to record the same in the United
States Copyright Office or elsewhere as Producer may
determine.

18. LWORK PERMITS: AS:  Artist
represents and warrants that Artist has provided 10 Producer alt
identification documentation andior other Information or
documentation requested or required by Producer in
connaction with Producers statutory record-kesping and
identification verification obligations, such information and
documentation to include, without limitation: (a) Artist's full legal
name as well as any and all previous names, aliases, stage
names, professional names and/or nicknames used by Arllst or
by which Artist may be curmently or previously known or
identified; (b) Artist's curent address; (c) Artist's date of birth;
and (d) a legible phatocopy of Artist's valid govemment-issusd
identification documentation (e.g. U.S, passport, state driver's
license or valid photo 1D card), and that all such information
and documentation is valid, true and accurats as of the date
provided to Producer by Artist. Artist further represents and
wamants that Artist has obtained and will maintain at afl times
during which this Agreement is in effact, any and all passports,
viaas, work pemils, immigration clearances and all other
clearances and pemits necessary to enable Artist to parform
Arlists duties hereunder in the jurisdictions in which services
are  contemplated  (collectivaly, "Clearances"). Such
Clearances shall be valid and effective during the period of
production of the Project In all such jurisdictions, and Artist's
obtaining and maintaining such Clearances shall be a condition
subsequent to Producer's obligations hereunder.

(Revised 1104)
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19. CONTROLLING LAW:

8. THIS AGREEMENT SHALL BE GOVERNED AND
CONSTRUED IN ACCORDANCE WITH THE INTERNAL
LAWS OF THE STATE OF CALIFORNIA APPLICABLE TO
CONTRACTS ENTERED INTO AND FULLY TO BE
PERFORMED THEREIN; THE PARTIES CONSENT AND
AGREE TO THE EXCLUSIVE JURISDICTION AND VENUE
OF THE STATE AND FEDERAL COURTS HAVING
JURISDICTION OVER LOS ANGELES COUNTY,
CALIFORNIA, WITH RESPECT TO ANY ACTION THAT ANY
PARTY DESIRES TO COMMENCE ARISINOG OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR ANY BREACH
OR ALLEGED BREACH OF ANY PROVISION OF THIS
AGREEMENT; AND ALL PARTIES WAIVE ANY OBJECTION
AS TO IMPROPER VENUE OR THAT ANY STATE OR
Ff(E)DRE‘:A.AL COURT OF CALIFORNIA IS AN INCONVENIENT

b.  Nothing in this Agreement shall be construed to require the
commission of any act contrary (o law, and in the event of any
conflict betwesn any provision of this Agreemsnt and any
present or future statute, taw, ordinance or regulation, the latter
shall prevail and the provision of this Agreement affected
thereby shall be modifiad only to the extent nacessary o bring
it within legal requirements, such provision shall be desmed
stricken and severed from this Agreement and tha remaining
torms of this Agreement shall continue In full foroe and effect.

20. NOTICES: All notices and payments hereunder shall be
given in writing elther by parsanal delivery or by telegram, cable
or mall (postage prepald) to the party at the applicable
address(es) set forth in the Agreement, or to such other
address(es) as either party may designate from time to time in
writing.  The date of personal delivery, facsimile (receipt
confimed) or cable (recelpt confirmed), or the date which is
three (3) buslness days following the date of mailing, as
applicable, shall be desmed the date of service or defivery.

21. MISCELLANEQUS: If any one or mors of the provisions

contained in tha Agresmaent and/or these Standard Terms and
Conditions shall for any reason in any jurisdiction be held
excegsively broad as to time, duration, geographical scope,
activity or aubject, it shall be construed, by limiting and reducing
it, 50 s to be enforceable to the extent compatible with the
applicable law of such Jurisdiction as it shall then appear, No
waiver by Producer of any failure to perform under this
Agreament shall be deemed a waiver of any preceding or
succeeding breach of the same or any other obligation. No
officer, employes or representative of Producer has any
authority to make any representation or promise in connection
herewith or the subject matter hereof which is not contained
herein, and Artist has not exscuted this Agreement in reliance
upon any such representation or promise. Any:and alf rights
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grantad to Producer shall inure not only to Producers benefit
but also to the benefit of all persons and entities that may
hsreafter acquire from Producer any right to producae, distribute,
transmit, exhibit andfor otherwise exploit any of Producer's
motlon pictures or other products, and such may be released
under any Producer or trade name, brand, producing mark,
trademark or characteristic desired by Producer andlor its
assignees or licensees. The rights granted to Producer
hereunder are in addition to any rights Producer may have as a
member of the public. Neither expiration nor termination of this
Agreement for any reason shall affect Producer's ownership of
the rights granted or agreed to be granted by Artist hereunder
or alter any of the rights or privileges of Producar or any of
Artists  reprosentations, warranties,  Indemnities  or
undertakings. The headings of paragraphs, subparagraphs,
asctions and other subdivislons of this Agreement gre for
convenient reference only, and they shall not be used in any
way to govem, limit, modify or construa this Agreement ar any
past or provision thereof or otherwise be given legal effect,

22, U u CTION; RESIDUALS:  The
sarvices of Artist In connaction with the Project shall not be
rendered pursuant to the temms of or under the jurisdiction of
any guild or union collective bargaining agresment, and Artist
acknowladges that Producer Is not signatory to any such
agresment. Notwithstanding the foregoing, if this Agresmant
ever bacomes subject to any applicable guild or union
agresment ("Guild Agresment"), Producer shall have the right
to recaive the maximum benefits (or, if Producer elacts, at any
time to increase the compensation and recsive the maximum
benefits) of such Guild Agreement for Artist's compensation
level. In such case, Producer shall pay on Artists bahalf any
applicable pension, welfare and other fringe payments that
Producer may be requirad to pay by virtus of any such Guild
Agresment for the portion of compensation Producer has
agreed herein to be allocated for Artist's services covered by
such Guild Agreement, and the balance of compensation shall
be deemed to be for Artist's other services to be fumished
hereunder, If any, To the extent allowed by the Guild
Agreement, any compensation pald hereunder in excess of the
minimum required by any such Guild Agreement shall be
considered as prepayment and In reduction of any further
amounts otherwise required to be pald pursuant to seid Guild
Agresment, including, without limitation, by way of overtime,
penalties, wardrobe fitings, travel, rehearsals, work on 8% and
e days and holidays, as well as for residuals, reuse payments,
supplemental market payments and other additional or
premium compensation, and the same shali be fully creditable
against the balance of the compensation ‘payable to Artist.
hereundar. Sublect to the foregoing provisions of this Section
22, all payments made hereunder shall be for a complete
buyout of &ll rights throughout the universe in perpetuity in alf
madia now known or hereafter devised, and no other payments
shall be owed. .
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