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November 15, 2001

Lou Pearlman

Transcontinental Television Productions, Ine.
7380 Sand Lake Road

Oriando, FL 32819

Re:  MIVY's"“Making the Band”
Dear Lou:

Reference is made 1o the letter agreement (the “Agreement”) dated January 7, 2000
between MTV Networks, a division of Viacom Intersational Ine. (“MTV”) and Trenscontinental
Television Productions, Inc (*TC") in connection with the MTYV television series featuring 0-
Town (the “Artist™) entitled “Making the Band” (the “Series™).

The Agreement shall be amended as follows:

1. The parties agree that the $350,000 licensc fec for the back order of 9 episodes of the
Series provided by ABC shall be divided as follows:

A $310,000 per cpisode shall be provided to Bunim Murray Productions for
production costs.

b. $20,000 per episode shall be paid ta MTV as a producer fee.

c. $20,000 per episods shall be paid to TC toward mcoupmant of band development

expenses.

2. The parties agree that the $380,000 license fee for the 13 episodes of the second
season of the Series provided by ABC shell be divided as follows:

a. $330,000 per episods shall be provided 1o Bunim Murray Productioas for
production costs.

b. $25,000 per episade shall be paid to the Band for band salaries.
¢. 525,000 per episode shall be divided equally betweea MTV and TC, after

recoupment off-the-top (prior to the division of income betwean TC and/or MTV)
0f $29,250 in payrol] taxes incurred by MTV and $63,000 in band salaries incurred
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by TC. Of said amount, TC shall receive $179,250 promptly following full
exscution of this agreement.

Band development, radig tour and other out-of-pocket expenses incurred by MTV and
TC for the prior two seasons of the Series may be recouped o.ﬁ‘-th.vtop (prior to the
division of profits between TC and MTV) from ancillary monics (i.0., record and
merchandise edvances and royalties). The parties acknowledge that TC's expenses are
$360,000 and MTV's expenses are $43,000. The parties agree that TC ghall retzin
100% of the record advances paid to date (i.e,, $330,000) to recoup its expenses.
Notwithstanding anything to the contrary contained herein, the partics have elected
not 1 recoup their remaining expenses from ancillary monies, For the avoidance of
doubt, neither TC nor MTV shall be entitled to recoup any additional cxpenses from
ancillary monies for the prior two seasons of the Series unless both parties agree in
writing.

Paragraph 11 of the Agreement refating to domestic end foreign distribution shall be
amendcd to provide that MTV shall be able to recoup direct out-of-pocket expenses
related to the Sexies incurred in connection with such distribution,

The copyright in the Series shall be held jointly by TC and MTV. MTV shall register
and protect the copyright and recoup any expenscs incurred int connection therewith
from ancillary profits (record, merchandising, ¢tc.) off-the-top before proceeds are
split Upan written request by TC, MTV shall provide TC with copies of copyright
vegistration and renewal certificates.

. MTV and TC shall enter into an agreement with Trans Continental Records Inc.

(“TRC") wherein TRC shall provide MTV and TC each with non-exclusiva licenses
for use of the O-Town trademark in connection with the Series 1nd ancillary uses
thereof (for example merchandising, records). No other licenses shall be granted in the
O-Town trademark 1o any third party. For the avoidance of doubt, the parties
acknowledge that TC previously entered into third party non-exclusive licenses for the
use of the O-Town trademark in conmection with the “Live from O-Town" concert
television serics, the recard company O-Tawn Records and the restaurant O-Town
caf¢. TC agrees not 10 exploit the O-Town tradeniark in any other way without the
consent of MTV and MTV agrees not to exploit the O-Town trademark without the
consant of TC, If the saries is no longer being produced and new records are not
being recorded, TC agrees not to exploit the O-Town trademark without MTV’s
express approval, which shall not be unrcasonably withheld. TC and MTV each agree
to execute any documents (for exampls, a security interest document) nocessary to
cffectuate the exploitation of the Series. All trademark registration fees, annual
renewal faeg and costs to protect the trademark shall be recouped from ancillary
profits (record, merchandising, etc.) off-the-top before proceeds are split.

Unless otherwise agreed in writing, all contractual payment obligations ta Arist
provided in the agreement dated January 12, 2000 between Artist, on the one hand and
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TC and MTV, on the other, and the amendmest thereto dated August 23, 2001 shall |
be aplit 50-50 botween MIV and TC.

8. With respect to the first and secoad season of the Series, the parties agree thas as of
September 30, 2001, TC's profit share of merchandise revenues is $187,803, TQ
acknowledges that it has received $100,000 of said amount and that it shall receive
$87,803 promptly following full execution of this agreement. The parties alsa agree
that as of September 30, 2001, TC's profit share of internationsl program sales is
$458 011.85 and it shall receive said amount promptly following full execution of this

agreement

9. Notwithstanding anything to the contrary in the Agrecment, with respect to the third
seacon and all eubsequent teasons of the Series, MIV shall pay to TC an all-in amoumt
equal to 50% of 100% of the MTV's Net Proceeds derived from the Series and
defined as sct forth in Schedulo A (a ¢opy of which is attached hereto); providad,
howeves, the distribution fae will be capped at 20% for all Ancillary Uses.

(a) If the initial exploitation of the Sexies is over MTV Networks in the US, then,
in licu of any other revenues therofrom, MTV shall eredit to revenues o emount equal
10 65% of the final production costs of the Series (“Imputed License Fee") which ghall
be included in the following installments:

(i) 50% thereof shall be deemed credited as revenue upon completion of
production of & Scries episode, and

(i) 50% thereof shall be deemed credited 2 revenue upon the date which
is six (6) months foliowing the initial exhibition of a Series episode over MTV,

(b) If the initial exploitation of the Series is over an MTV Networks foreign
programming service, then, in lisu of any other revenues sherefrom, MTV shall credit
%o revenues an amount equal to 10% of the final productioa costs of the Scrics upon
the date of the initia] exhibition of the Serics on that foreign programming service

10. TC has agreed that Lou Pearlman will not take an Exeautive Producer credit or fee in
cannection with the third season or any subsequeat season of the Series and instead
the parties shall mutually agree on & credit to Lou Peariman sinilar to a “Consultant™

credit. The parties agree that TC shall receive a production credit for the third season
of the Series.

11. For the avoidance of doub, and as et forth in the attached Schedule A, Artist album
and merchandise revenae (othes than television saries relatad merchandiss revenuc)

thell be excluded from Anecillary Utes and shall be sphit 50-50 pursuant to the terms set
forth in the Agreement.
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11. For the avoidance of doubt, and &s sct forth in the attached Schedule A, Artist album and
merchandise revenue (other than television series related merchandise revenue) shall be excluded
from Ancillary Uscs and shall be split 50-50 pursuant 1o the terms set forth in the Agreemen:.

12. The parties agree that TC shall not be responsible for any so-called “short fall” paymeats in
respect of the production ¢ first thirteen (13) episodes of tho third season of the Series.

[ LaD DI OOP [T en - < 1 0

me¥ales

13, The parties shall ncgotiafc in good faith the exploitation of the format rights for the Series in
Europe.

Please indicate your acceptance of these terms by signing on the line below. Except as
amended herein, all other terms of the Agreement shall romein in full force and effect.

Very truly yours,

ACCEPTED AND AGREED

TRANS CONTINENTAL TELEVISION

PRODUCTIONS, INC.

O/

ITS:

4
g
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SCHEDULE A TO THE AGREEMENT ("AGREEMENT") DATED NOVEMEEFR 15, 2001 BETWEEN MTVY
NBTWORKS AND TRANSCONTINETAL TELEVISION PRODUCTIONS, INC. ("PARTICIPANTY)

NLTFRQCEEDS DEFINITION

For the pusposes of the Agreement, "Net Proceeds” shall mean all nnn-zd\mdablei mvcnues actually
recelved in the United States from all eowves worldwide by MTV Netwarks ("MTVNY) in connection with
Ancillary Uses (a1 defined below) of the Serles (excluding exhibition oo MTVN worldwida programming xwkcf),
less the following items in the followiag order: (x) firet, the applicstis distribution fees (a5 utﬁotdxbclw).\mh
sespect 1o ravanues derived from Ancillary Uses; then (b) distribution expensee paid on account of any.mnary
Uses; then (c) any third-party participations, and then (d) MTVN's recoupment of all sums pald to Participant (if
any) and a1l other coms incurred in comnection with the development and production of the Serics, and averhead on
ths foregoing (in the amount af 10%) (colkctively, “Production Costs™).

Por the purposes of the Agresment, “Anciflary Uses™ shall mean 1!l distridution and/er expioitation of
cpisodes of the Serios, inctuding without limitaion the tradamarks and all other elements, in any masner or madia
other than on MTVN woudwide programming scrvices. Notwithstanding the foregoinp, qttist album and
merchandisiog othey than television series related merchandize shall nof be included In Ancillary Ukes.

The digtripution fees (inclusive of subdistributor %es) to be withheld ¢nd retained by MTVN are as
follows:

Peroealage of
Ancillary Uses Gress Receipts

A) U.S. Nawerk
Telovistonr Exhibition
(ABC, CBS, NBC, aad/or Pox
10 the extent programming is
sold to Fox as 1 actwork rather
than on a statian-by-station basis): ) 20%

®) Television Bxhibition in
the United States (other
than Network): 20%
(© Television Exhibition
outside of the Unitrq
Suates: . 0%
) Woddwide Videocasestie ’
and Videodioc Exhibitian: 20%
®) Worldwide Merchandising
and all Othex Uscs: 20%
Mt(w shall account to Participant with respect to Participant's share of Net Proceeds, if any, on a semi-annual
basis provided thers are payments due Participant, apd cuch scoounting shail be scoompanied by payrent of
Pasticipant’s share of Net Procecds payable for such semi-annual perind, During the term of this Agrecment and
for a period of one year following the last exhibition of the Serics, Participant ot its designated certified public
sccountant may 3t MTVN's principle place of business and a2 reasonablc times during regular business hours upon
reasonable advance, wrien motice, but 2o moze than once per yeat, inspect and make copics of any relevant
portions of booka and records of MTVN reloting to the Setiee in order to dotsrmine the accuracy of MTVN'S
staterneats of Net Proceeds rendered pursuant thereto,
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