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 From: . Sonny Jones

Sent: Thursday, January 20, 2011 10:44 AM

To: Matt Bodman; DavidBell@davidbelllawfirm.com; JTrigg@KilpatrickStockton. com
Cc: FKingsmore@nexsenpruet.com; amedlin@sc.rr.com

Subject: o Brown-Terry Brown Docs

Attachments: TB.ASSIGNMENT.PDF; TBCON.PDF

In order that you may have them in one email I have attached Terry
and Terry Brown's. Assighment to Forlando Brown.

Thanks.

a1

Brown's Amendment -and Conﬁrmatidn to the ROFR



Confirmation and Amendment

Agreement (the “agreement" » that created an entity (the “Settlement Entity”) ta hold all of the
assets related to James Brown, as described in paragraph 1 of the agreement, Capitalized terms

1. Under the agreement, Terry Brown (“Terry™) has a Right of First Refusal (“ROFR’ﬁ. This
agreement confirms that Terry’s ROFR in al] respects under the agreement applies only to “the
sale of all or substantially all" of the “James Brown Assets” (as the term James Brown Assets ig

only (a) the sale of the entirety (that is, one hundred percent) of the James Brown Assefs in one
or a series of related transactions, or (b) the sale of at least 65% of the estimated value of the
entirety of the James Brown Assets as of such time in one or a series of related transactiong,
Terry’s ROFR does not apply to any other transfer of any of the James Brown Assets or an -
interest therein For example, and notwithstanding anything to the contrary in the agreement or in
the foregoing, the ROFR does not apply to the granting of one or more clearances or licenses of
any duration, scope, or description for the use of any or all of the James Brown Asgets, including
but not limited to such purposes as movies, documentaries, video games, commercials or other
adverﬁsements, product brands, books or other publications, or theatrical productions

2. Under the agreement, Terry has the exclusive right to conduct a due diligence review (“due
diligence right™) of all of the James Brown Assets as provided in Paragraph 5 of the agreement.
With respect to the due diligence right, the agreement is hereby atnended to the extent and only

execution of this confirmation and amendment; (b) the due diligence period will be for a period

of twelve months from the execution of this confirmation and amendment; (c) there is no

- prohibition against the Settlement Entity, and/or Russell Bauknight as fiduciary or any agent or
‘consultant employed by or on behalf of the Estate or Settlement Entity, soliciting, encoufaging,
entertaining, discussing, or accepting offers with respect to the sale, transfer, license, or .other
disposition or exploitation of any of the James Brown Assets (including any offer generated by a
beneficiary of the Estate or such other agents or representatives as the Estate or Settlement Entity

_may from time to time authorize), subject in all cases to the Tetry's exclusive solicitation rights
clarified in paragraph 3 below; and (d) Terry Brown or his designee shall have the exclusive right
to use any work product or other materials in any medium prepared by or on behalf of Terty in
the course of the exercise of the due diligence right for purposes of soliciting, encouraging,
entertaining or discussing, offers with respect to the sale, transfer, license; or other disposition or
exploitation of any of the James Brown Assets.

3. Under paragraphs 6, 7 and 8 of the agreenient, Terry has the exclusive right to solicit offers

for a period of six months (“right to solicit™)., With respect to the right to solicit, the agreement is’
hereby amended to the extent and only to the extent as follows: the six-month period of the right
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to solicit (which was formerly contemporaneous with the Exclusivity Period of the due di ligence
right) shall commence three months after notice from Terry (at any time after the later of the
expiration of the due diligence review period or the funding of the Settlement Entity). The three-
month period is to. allow the Estate/Settlement Entity a reasonable time to wind down or
complete any then-ongoing discussions, but the Estate and Settlement Entity will not use such
period for any purpose that is intended to defeat Tery’s enjoyment of the right to solicit;
provided however, that Terry's right to soficit will prohibit neither-the continued granting of
music clearances nor the continued performance of licenses and clearances permitted by
paragraph 1 above. : _

4. Terry and the other parties to the agreement shall agree that, during the periods in which Terry
is exercising the due diligence. right and the right to solicit under paragraphs 2 and 3 above, they
shall cooperate with respect to providing Terry and his representatives full access to any and al
records, documents, things and information within the parties' control conceming the Jarnes
Brown Assets and the value thereof, including but not limited to contracts, documents and things
pertaining to or reflecting James Brown's songwriting or recording activities, royalty statements,
bank records, audits, valuations, tax documents, audio master tapes, video master tapes,
government filings (including but not limited to trademark and copyright filings), personal
effects, artwork, writings, journals, photographs, press clippings, . promotional materials, whether
or not constituting "Confidential Information" for purposes of the agreement (collectively, the
"Documents"), subject to an obligation to safeguard such items. Terry shall have the right to
make the Documents or information therein available to third parties as he reasonably deemns
necessary. in connection with the exercise of the due diligence right and the right to solicit,
provided that such-third parties first enter into confidentiality agreements in favor of the Estate
and/or the Setflement Entity, as applicable, that are at least as protective of such information as
the provisions of paragraph 9 of the agreement. -

5. Except as confirmed and amended by this confirmation and amendment, the agreement .
remains in full force and effect. o _
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Henry D. McMaster

Attomney General of the State of South Carolina
Robert D. Cook

Assistant Deputy Aftorney General

C. Havird Jones, Jr.

Senior Assistant Attorney General
J.C."Nicholson, [T

Assistant Attorney General

Mary Frances Jowers

Assistant Attorney General

Post Office Box 11549

Columbia, South Carolina 29211

(803) 734-3680 )

For the South Caroling Attomey General
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e
and to the same extent that | may execute and convey my Interest in the matter of James Brown. This
- transfer shall be deemed Irrevocable and coupled with an interest, | hereby acknowledge that | have
made this transfer with dug consideration, thought and design, and that | do so voluntarily and of my own
rd. .

Y COMMISION
iwYE)'(PIRES ON-
JUNE 7,2011
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