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Label Contact Information

Company Name

Label Address

Label City

Label State

Label Zip Code

Main Contact Name

Contact Email

Contact Number

Fax Number

Label Tax ID Number or SSN

Checks Payable To

PayPal Payment email
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List Artist Company Are Submitting For:

Artist / Album if Company need more space please create a sheet in this format
SO we can tie it to the metadata file for quality control purposes. Company can
print out an excel sheet and attach as exhibit A

Label Name

1.

2.

10.

11.

12.

13.

14.

15.

16.

Please mail back with all other information.
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XYZMP3.com Digital Distribution Agreement

This Digital Distribution Agreement (“Agreement”) is made effective as of

, 200___ (“Effective Date”) by and between XYZMP3.com, Inc., a

Texas corporation, collectively with XYZ licensees and assignees (“XYZ), and
a Corporation (“Company”).

XYZMP3 is located at 3800 S. Congress Ave., Suite C, Austin, TX 78704 and is
the owner and operator of all web pages at XYZMP3.com and XYZMOBI.com.
Please read this Agreement carefully.

1. Authorization: Company hereby appoints XYZ as Company’s
Authorized representative for the sale and other distribution of Company’s
Authorized Content as provided herein. The rights that are granted by

to XYZ are non-exclusive, but XYZ encourages Company to read
the information at http://www.XYZMP3.com/corporate/legal.html to understand
the reasons for ensuring that the Company does not ask XYZ to license the
same retailers that someone else is licensing for Company. Accordingly,
Company hereby grants XYZ licensees (herein each a “Licensee”) the non-
exclusive right, during the Term and throughout the Territory, to:

1. Reproduce and convert Company’s Authorized Content into Digital Masters;
2. Perform and make available for promotional purposes, portions of Company
Authorized Content (“Clips”) by “streaming” to promote the license, sale

and distribution of Digital Masters;

3. Promote, sell, distribute, and deliver Digital Masters, as individual tracks

or entire albums, and associated metadata to purchasers who may use such
Digital Masters in accordance with usage rules agreed to by XYZ;

4. Use and authorize others to license the use of and sale of Company’s
Authorized Content in connection with all manner of phone services, such as, but
not limited to, sales or licenses of Digital Masters as downloads (including,
without limitation, downloads to cell phones) and for use as ringtones and
ringback tones;

5. Use so-called “kiosks or USB/ CD Drives” to distribute, market and promote
Digital Masters, including, without limitation, by allowing the burning of compact
disc copies of any Digital Master or by allowing a copy of a Digital Master to

be transferred to personal devices;

6. Use and authorize others to allow copies of a Digital Master to be
distributed as so-called “conditional” downloads, whether tethered to a

device, time limited, play limited or otherwise Royalty Free;

7. “Stream” and authorize others to “stream” Company’s Authorized Content,
either on-demand or as part of an internet radio service Royalty Free;

8. Use and distribute Copyright Management Information as embodied in a
Digital Master;
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9. Display and electronically fulfill and deliver Authorized Artwork used in

connection with Company’s Authorized Content for personal use solely in
conjunction with the applicable Digital Master as provided herein;

10. Use Company’s Authorized Content, and Authorized Artwork and metadata
as may be reasonably necessary or desirable for XYZ to exercise its rights
under and in furtherance of this Agreement; and

11. Authorize XYZ licensees to perform any one or more of the activities
specified above.

2. Term: The Term of this Agreement shall commence on the Effective Date
and shall continue unless and until terminated by either party with no less than
thirty (30) days written notice to the other party.

3. Payments to Company: XYz shall pay Company an amount equal
to 70 percent (70%) of the net wholesale prices that XYZ receives from licensees
and affiliate sites for the sale or other licensed uses of Company’s Digital
Masters. XYZ shall make monthly payments to Company once Company’s
amount of payment due is greater than or equal to $20.00. XYZ charges a
processing fee of $3.00 to process either an ACH or paper check transaction.
Payment by XYZ to Company for the resale of Company’s Digital Masters, as
described above, shall constitute full consideration for all rights granted and all
obligations undertaken by XYZ hereunder. Company will have the right to affiliate
with a performance rights society and Sound Exchange or other entity to collect
monies that may be payable to Company for the public performance of
Company'’s Authorized Content.

4. Company’s Obligations: Company shall obtain and pay for any and
all clearances and licenses as may be required in the Territory or any portion
thereof for uses of Company’s Authorized Content, and Authorized Artwork and
metadata. Specifically, and without limiting the generality of the foregoing,
Company shall be responsible for and shall pay (i) any royalties and other sums
due to artists, authors, co-authors, copyright owners and co-owners, producers
and any other record royalty participants from sales or other uses of Digital
Masters, (ii) all mechanical royalties or other sums payable to publishers and/or
authors or co-authors of musical compositions embodied in Digital Masters from
sales or other uses of Digital Masters (please see the information at
XYZMP3.com/corporate/coversongs.html with regard to publishing issues here),
(iii) all payments that may be required under any collective bargaining
agreements applicable to Company or any third party, and (iv) any other
royalties, fees

and/or sums payable with respect to Company’s Authorized Content, and
Authorized Artwork, metadata and other materials provided by Company to XYZ.
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Company agrees that the amount payable to Company is inclusive of any so-

called “artist royalties” that might otherwise be required to be paid for sales or
exploitations pursuant to the applicable laws of any jurisdiction.

5. Rights to Withdraw Material:  Company shall have the right at any
time during the Term hereof, upon written notice, to XYZ to withdraw further
authorization for the sale or other uses of Company’s Authorized Content and
Authorized Artwork. Promptly following XYZ receipt of Company’s withdrawal
notice to XYZ hereunder of Company’s requested withdrawal, XYZ shall advise
XYZ Licensees that they are no longer authorized to offer the sale or other use of
such Company’s Authorized Content or Authorized Artwork as Company shall
provide XYZ with a withdrawal notice concerning. The foregoing shall not limit
Company responsibility for sales and other uses of Company’s Authorized
Content and/or Authorized Artwork occurring prior to the implementation of such
withdrawal and shall not limit in any way the rights of end users who have
acquired Company’s Authorized Content or Authorized Artwork.

6. Names and Likenesses; Promotional use and
Opportunities:

1. XYZ may use and authorize XYZ Licensees to use the names and approved
likenesses of, and biographical material concerning, any artists, bands,
producers and/or songwriters, as well as track and/or aloum name, and
Authorized Artwork, in any marketing materials for the sale, promotion

and advertising of the applicable Digital Master which is offered for sale

or other use under the terms of this Agreement (e.g., an artist or band

name and likeness may be used in an informational fashion, such as by
textual displays or other informational passages, to identify and represent
authorship, production credits, and performances of the applicable artist or
band in connection with the exploitation of applicable Digital Masters).

2. XYZ and any of XYZ Licensees shall have the right to market, promote and
advertise the Digital Masters as available for purchase or license as XYZ
determine in its discretion. XYZ and its Licensees make no promises or
guarantees about Company’s Digital Masters sales during the first or any
subsequent month or uses of any Digital Master.

7. Ownership: Subject to XYZ'S rights hereunder or under any prior
agreement between XYZ and Company, insofar as XYZ is concerned, all rights,
title and interest in and to (i) Company’s Authorized Content and Authorized
Artwork, (ii) the Digital Masters, (iii) the Clips, (iv) all copyrights and equivalent
rights embodied therein, and (v) all materials furnished by Company, shall be and
remain Company property.
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8. Modification, Termination and Effect of Termination

1. XYZ reserves the right to change, modify, add to or remove all or part of this
Agreement. Notice of any such changes shall be sent to Company by email at
least seven (7) days prior to their effective date. In the event that Company does
not consent to any such proposed changes Company sole recourse shall be to
terminate the Term of this Agreement by notice to XYZ as provided above,

and Company failure to do so within ten (10) days of the date of any such email
from XYZ to Company shall constitute Company’s acceptance of such changes.

2. The expiration of the Term of this Agreement shall not relieve either party
from their respective obligations incurred prior to or during the Term.
Accordingly, provisions of this Agreement will continue to apply even

after the expiration of the Term.

9. Indemnification : If XYZ receives a claim that the use of Company’s
Authorized Content or Authorized Artwork or any other materials provided or
authorized by Company is in violation of any third party rights, Company agrees
to fully indemnify and hold XYZ harmless, and upon XYZ's request, defend XYZ
and XYZ's Licensees and affiliates (and their respective directors, officers and
employees) from and against any and all losses, liabilities, damages, costs or
expenses (including reasonable attorneys' fees and costs) concerning any such
claim. Accordingly, Company agrees to reimburse XYZ and its Licensees and
XYZ's affiliates on demand for any payments made in resolution of any liability or
claim that is subject to indemnification under this Section 9, provided that XYZ
obtains Company written consent prior to making any such payments. Company
agrees that Company consent will not to be unreasonably withheld, delayed or
conditioned. XYZ shall promptly notify Company of any such claim, and by
obtaining and posting and maintaining an appropriate bond for XYZ’s benefit
Company may assume control of the defense of such claim, provided that XYZ
shall have the right in all events to participate in the defense thereof.

10. Additional Representations and Warranties of the Pa  rties:

1. Company represents and warrants that Company has the full authority to act
on behalf of any and all owners of any right, title or interest in and to Company
Authorized Content or Authorized Artwork.

2. Company represents and warrants that Company owns or controls the
necessary rights in order to make the grant of rights, licenses and permissions
herein, and that the exercise of such rights, licenses and permissions by XYZ
and XYZ's Licensees shall not violate or infringe the rights of any third party.

3. Each party represents and warrants that it has full authority to enter into
and fully perform its obligations under this Agreement and has obtained
all necessary third-party consents, licenses and permissions necessary to



XYZ:
MP3

4. Each party represents and warrants that it shall not act in any manner
which conflicts or interferes with any existing commitment or obligation

of such party, and that no agreement previously entered into by such party
will interfere with such party's performance of its obligations under this
Agreement.

do so.

5. Each party represents and warrants that it shall perform their obligations
hereunder in compliance with any applicable laws, rules and regulations of
any governmental authority having jurisdiction over such performance.

11. General Provisions:

1. The parties agree and acknowledge that the relationship between the
parties is that of independent contractors. This Agreement shall not be
deemed to create a partnership or joint venture, and neither party is the
other's agent, partner, or employee.

2. This Agreement contains the entire understanding of the parties relating to
the subject matter hereof, and supersedes all previous agreements or
arrangements between the parties relating to the subject matter hereof,
provided that if Company previously entered into a digital distribution
agreement with XYZ in the past, and elected any options, those options shall
remain in place under this Agreement. This Agreement cannot be changed
or modified except as provided herein. A waiver by either party of any

term or condition of this Agreement in any instance shall not be deemed or
construed as a waiver of such term or condition for the future, or of any
subsequent breach thereof. If any provision of this Agreement is

determined by a court of competent jurisdiction to be unenforceable, such
determination shall not affect any other provision hereof, and the
unenforceable provision shall be replaced by an enforceable provision that
most closely meets the commercial intent of the parties.

3. This Agreement shall be binding on the assigns, heirs, executors, personal
representatives, administrators, and successors (whether through merger,
operation of law, or otherwise) of each of the parties.

4. Any notice, approval, request, authorization, direction or other
communication under this Agreement shall be given in writing and shall

be deemed to have been delivered and given for all purposes on the

delivery date if sent by electronic mail to the addresses provided to and by
Company upon registration with the XYZMP3.com site, or as properly updated.

5. This Agreement shall be governed and interpreted in accordance with the
internal laws of the State of Texas applicable to agreements entered into
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and to be wholly performed therein, without regard to principles of
conflict of laws.

6. To the extent permitted by applicable law, the rights and remedies of the
parties provided under this Agreement are cumulative and are in addition
to any other rights and remedies of the parties at law or equity.

7. The titles used in this Agreement are for convenience only and are not to
be considered in construing or interpreting this Agreement.

8. This Agreement is for the sole benefit of the parties hereto and their
authorized successors and permitted assigns. Nothing herein, express or
implied, is intended to or shall confer upon any person or entity, other than
the parties hereto and their authorized successors and permitted assigns,
any legal or equitable right, benefit or remedy of any nature whatsoever
under or by reason of this Agreement.

12. Certain Definitions: The following capitalized terms shall have the
following meanings for purposes of this Agreement:

1. “Authorized Artwork” means album cover artwork and any other artwork
relating to Company’s Authorized Content that Company provide to XYZ. All such
artwork shall be deemed to have been cleared by Company for all purposes
unless Company shall have provided XYZ with written notice to the contrary.

2. “Authorized Territory” means the Universe or such other more limited
territories as Company shall elect as provided in the registration process.

3. “Copyright Management Information” means the digital information
conveying information regarding a Digital Master, such as Company name, the
title of the applicable album, the name of the song and the record company
name, and same shall be subject to the protection of Title 17, Section 1202

of the United States Copyright Law.

4. “Digital Master” or “Digital Masters” means a copy or copies of Company
Authorized Content in digital form.

5. “Licensee” means any third party licensee, such as but not limited to,
XYZMOBI.COM, XYZMP3.COM /DVP and others that XYZ may authorize to
carry out the marketing, distribution and sale or other use of Company
Authorized Content and Authorized Artwork pursuant to the terms of this
Agreement.
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6. “Company’s Authorized Content” means sound recordings and underlying
musical compositions that Company have designated for digital distribution by
XYZ. Any such sound recordings and the underlying musical compositions

must be owned or controlled by Company and/or have been cleared by Company
for all purposes and rights granted and authorized hereunder by Company. In
connection with rights in and to musical compositions, please read carefully the
material contained on XYZ site at http://www.XYZMP3.com/corporate/legal.html.

Name:

Title:

Authorization Signature:

Date: / /

Please sign and mail to address listed below with a

Mail Content to

XYZMP3.COM, Inc.

C/O SALES AND DISTRIBUTION
3800 S. Congress Ave Suite C
Austin TX 78704

Phone 512-535-6459

Fax 801-729-5122

[l content.
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ISRC CODES

To ensure that Company royalties are tracked properly and to make it easier to
put Company music on XYZMP3.com or any other digital distributor’s website an
ISRC track code is needed. Before submitting any music data to XYZ, Company
must obtain one unique ISRC code for each song Company wants to distribute.

No problem! There's no service charge . (Unlike the UPC Barcode.)

It's up to Company to give XYZ the ISRC codes on Company master metadata
list PRIOR to completion of Company’s data submission. Don't wait, do it now.
Company can also have the CD manufacturing plant put the codes on the tracks
at the time of pressing. Company CD manufacturing company should not charge
Company an arm and a leg for this but it's better if Company obtains the ISRC
codes as soon as possible.

The ISRC is the identification system for sound and music video recordings.
Each ISRC is a unique and permanent identifier for a specific recording, to help
identify recordings for royalty payments. It's assigned PER TRACK, not per CD.
Remember a recording is different than a song - the code belongs to the specific
recording of each song. Remixes, singles or soundtracks that differ in any way
from a specific recording will need a separate code number. It's easy! And did
we mention, do it now?

How to get ISRC codes for Company’s music

* For information , click on the RIAA's informational page

» To get Company codes , click on "Download Registrant Application in PDF"

* Print out the form (Company must have Adobe Acrobat, Preview or other PDF
viewer)

e Fillitin, signitand fax it to 202-775-7253 listed the bottom of the form page.

» Company will get Company codes from the RIAAby e  mail or fax.
It will be a simple set of letters/numbers similar to this:

us JVvM

or it may look like this

US-JVM-06-00001

The US is the country - the 3 letters are "Company" - the 06 is the year,
and the number after that (00001) is the song designation number.

Company only applies ONCE for a code in Company’s country. Company codes
stay with Company forever! Company as an artist, record company, production
entity, etc. keep Company code (the XYZ-JVM in the above example) and simply
change the year identifier each new year. Then Company just chooses how
Company wants to continue the sequence of designation numbers for any songs
under Company’s control. If Company released 32 songs in 2006, Company can



MP3
start the next year with the designation number at 00033 or 00001 if Company
wishes.

NOTE!

* This is really easy, but Company is responsible to record, store and maintain
written or filed records of the code(s) that the RIAA gives Company!

» Company is responsible to know which songs/pieces of music Company assign
Company individual codes to, as well as the sequence on any album or song
collection Company release!

* File or keep Company codes in a secure place in case Company ever need to
refer back to them (for instance if a digital download company or other person
requests Company information).

If issued an ISRC Code from another distributor ple  ase gets it from them.

Remember - do it now!

ISRC HANDBOOK

Here's the homepage for the International Standard Recording Code and
Company can read the whole handbook, or skim the highlights that follow...

Q1) Does our Company have to be a member of the International Federation of
the Phonographic Industry (IFPI) or my national music industry trade association
in order to be eligible to assign ISRCs to XYZ recordings?

No. The ISRC System is constructed so that any entity creating sound or music
video recordings can issue ISRCs regardless of their membership of, or standing
with, industry associations and other bodies.

Q2) What's in the actual code?

An ISRC is made up of four elements:

* |SO Country, e.g. GB for the UK, or US for the USA, DE for Germany, etc
* Registrant Code, a three alpha-numeric unique reference

* Year of Reference, the last two digits of the current year, e.g. '05' for 2005
* Designation Code, a five digit unique number, e.g. '00013'

The ISO Country Code and the Registrant Code are issued by the National
Agencies or by the International ISRC Agency; the rest of the identifier is then
allocated by the entity wishing to identify their sound or music video recordings.

Are the hyphens included when encoding an ISRC onto a CD?
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No. The hyphens are only used when the ISRC Code is visually presented.

Check out Section 3.5.1. More detailed information about ISRC implementation
in software can be found in the ISRC Handbook, Section 4.10

Q3) Our company has just acquired the rights to a recording that already has an
ISRC. Do we have to apply for a new ISRC for this recording?

No. The ISRC remains the same, regardless of changed ownership. The first
owner of the rights to a recording normally assigns an ISRC. Once assigned that
ISRC identifies the recording throughout its life. Changes in ownership do not
affect the ISRC. However if changes are made to the recording that involve new
artistic input and these affect the rights associated with that recording, and it is
re-issued, the new owner must assign a new ISRC, using their Registrant Code.

Q4) What sorts of changes to an existing recording that already has an ISRC
require a new ISRC?

These are some of the modifications to a recording that would require the
allocation of a new ISRC:

* Restoration of historical recordings
* Changes in playing time

* Remixes/edits

* Compilations

More detailed information can be found in the ISRC Handbook Section 4.9

Q5) Our Company uses an in-house code for identifying our sound and music
video recordings. We then use this in the designation code of the ISRC.
Sometimes an in-house code may apply to two versions of the same recording
because we have remastered some of XYZ backstock for re-issue. Can we use
the same ISRC for the new remastered version?

No. Re-use of an ISRC that has already been allocated to another recording or to
another version of a recording is not permitted in order to guarantee the unique
and unambiguous identification provided by an ISRC. A new ISRC should be
assigned whenever a recording has been re-issued in a revised or re-mastered
form, even if both items have the same in-house code.

Q6) If a recording has been issued without an ISRC, can it be assigned one
retroactively?

Yes. Recordings, which have not been assigned an ISRC, should be provided
with one before it is re-released. If the recording has changed ownership, and did
not have an ISRC originally and is being released unchanged by the current
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rights holder, the Registrant Code should be that of the current rights holder. The
Year of Reference should be the year of allocation of the new ISRC.

Q7) Our artist plans to issue both sound and music video recordings. Do both
types of product get an ISRC?

Yes. As well as using the ISRC to identify sound recordings and music video
recordings, ISRC may be used to identify associated audio and audiovisual
material, more detailed information can be found in the ISRC Handbook - Section
4.4 and Section 4.5

Q8) Does the ISRC System distinguish between sound and music video
recordings released by the same company?

As national legislation often differentiates between the administrations of rights in
sound recordings and in music video recordings (for instance as phonograms or
videograms), it is recommended that the procedures for assigning ISRC include
a means of distinguishing between audio and audiovisual formats in order to
facilitate rights management.

It is left to the discretion of the National ISRC Agencies to decide the appropriate
method of administering this distinction, more detailed information is available in
the ISRC Handbook - Section 3.6

Q9) Which part of XYZ company should be responsible for issuing ISRCs to XYZ
releases?

The head honcho... the record company.... whoever's in charge, but ultimately it's
up to COMPANY to be sure it gets done....! Be sure Company gets it right. It is
important that ISRCs are actually encoded into appropriate digital products. And
since ISRCs are normally allocated at the point prior to the preparation of the
final production Pre-Master it is recommended that the responsibility for
assigning ISRCs is linked to the area responsible for this process.

Q10) What happens when an ISRC is assigned to the wrong item? How can the
problem be solved? Can we re-use the ISRC on the item for which it was
originally intended?

Once set up, an ISRC must not be re-used under any circumstances, more
detailed information is available in the ISRC Handbook - Section 4.1.3

Q11) Can ISRCs be applied to promotional material?

Yes, ISRCs can be applied to promotional material such as 30-second clips and
hidden tracks particularly if at any time in the future the asset may be separately
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exploited- this does not necessarily imply monetary value. More detailed

information is available in the ISRC Handbook, please see Section 4.1.2 &
Section 4.9.3

Q12) How are Classical recordings identified using an ISRC?
In classical music, the performers often vary from movement to movement

(consider for example Handel's Messiah) and increasingly the individual
movements are being broadcast separately. Because the rights often vary from
movement to movement, it is recommended that separate ISRCs be allocated to
each part (e.g. track) of a composite recording as well as an overall ISRC to the
recording as a whole. More detailed information is available in the ISRC
Handbook - Section 4.9.11.

Thank Company to the International Standard Recording Code for all that info!
CONTENT DELIVERY TO XYZMP3.COM

Purpose

This document outlines how audio, artwork, and metadata should be prepared for
delivering Company music content to XYZMP3.COM standard format.

Package Directory

All album content for a single album is contained in a package directory. This
directory is to be named after the album’s catalog number if present or the UPC if
no catalog number exists. Example: SOL-132CD. This directory does not
contain any subdirectories.

Audio

Rip all music in the following format.

All audio will be delivered as a 256 Kbps MP3 audio format. Each track’s audio
file will be named after the track’'s ISRC. Example: US-14R-04-01110.mp3.
Please make sure there is no security or DRM enabled during Company
encoding session.

For a free MP3 ripper use Windows Media Player download at:

http://www.microsoft.com/windows/windowsmedia/download/AlIDownloads.aspx?
displang=en&qstechnology=

Artwork

All artwork shall be submitted as a single-layer TIFF file in 24-bit (RGB) color,
with a resolution of 72 ppi, and dimensions of 800 pixels by 800 pixels; in this
case artwork shall be named “cover.tif”. It may also be submitted as a high-
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quality JPEG file in 24-bit (RGB) color, with a resolution of 72 ppi, and
dimensions of 800 pixels by 800 pixels; in this case artwork shall be named

“cover.jpg’.

Metadata

See attached XL SHEET for explanation.

All image material received by XYZ will not be returned to Company and will be
notified by email when Company account has been generated.



