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PERSONAL MANAGEMENT AGREEMENT

AGREEMENT made this __________________________day of _____________________ 2006, by and between _____________________________p/k/a “_____________________________”, whose address is ____________________________________________________ (hereinafter individually and collectively referred to as “Artist”) and MANAGEMENT COMPANY, INC., a Tennessee corporation whose address is: ___________________________________________________ (hereinafter referred to as “Manager”).

W I T N E S S E T H:

WHEREAS, Artist wishes to obtain advice, guidance, counsel and direction in the development and furtherance of Artist’s career as a musician, composer, arranger, publisher, author, actor, record producer and performing artist, and in such new and different areas as Artist’s artistic talents can be developed and exploited; and,

WHEREAS, Manager by reason of Manager’s contacts, experience and background is qualified to render such advice, guidance, counsel and direction to Artist;

NOW, THEREFORE, in consideration of the mutual promises herein contained it is agreed and understood as follows:

1. 
ENGAGEMENT.  Artist engages Manager and Manager agrees to render such advice, guidance, counsel and other services to further the career of Artist as a musician, composer, arranger, publisher, author, actor, record producer, and performing artist, and to develop new and different areas within which Artist’s artistic talents can be developed and exploited, including but not limited to the following services:

(a) 
To represent Artist and act as Artist’s negotiator, to fix the terms governing all manner of disposition, use, employment or exploitation of Artist’s talents and the products thereof; 

(b) 
To supervise Artist’s professional employment, and on Artist’s behalf, to consult with employers and prospective employers so as to assure the proper use and continued demand for Artist’s services; 

(c) 
To be available at reasonable times and places to confer with Artist in connection with all matters concerning Artist’s professional career, business interest, employment and publicity; 

(d)
To exploit Artist’s personalities in all media, and in connection therewith, to approve and permit for the purpose of trade, advertising and publicity, the use, dissemination, reproduction or publication of Artist’s name, photographic likeness, voice and artistic and musical materials; 

(e) 
To engage, discharge and/or direct such theatrical agents, record labels, booking agencies, and employment agencies, as well as other firms, persons or corporations who may be retained for the purpose of securing contracts, engagements or employment for Artist; 

(f)
To advise and counsel in the selection of appropriate musical and other material and with regard to the adoption of the proper format for presentation of Artist’s talents and the determination of proper style, mood, and setting in keeping with Artist’s talents and best interests;

(g) 
To advice, guide and counsel upon Artist’s music, physical appearance, wardrobe and other material;

(h) 
To represent Artist in all dealings with any union; and,

(i) 
To exercise all powers granted to Manager pursuant to this Agreement.


MANAGER HAS ADVISED ARTIST AND IT IS CLEARLY UNDERSTOOD THAT MANAGER IS NOT A THEATRICAL AGENCY, EMPLOYMENT AGENT OR THEATRICAL AGENT, BUT THAT MANAGER IS ACTING SOLELY AS A PERSONAL MANAGER AND THAT MANAGER IS NOT LICENSED AS A TALENT AGENCY OR BOOKING AGENT.  MANAGER HAS AT ALL TIMES ADVISED ARTIST THAT MANAGER IS NOT LICENSED TO SEEK, PROCURE OR ASSIST IN PROCURING OR OBTAINING EMPLOYMENT OR ENGAGEMENTS FOR ARTIST, AND MANAGER DOES NOT AGREE TO DO SO.  MANAGER HAS MADE NO REPRESENTATIONS TO ARTIST, EITHER ORAL OR WRITTEN, TO THE CONTRARY AND ARTIST ACKNOWLEDGES THAT MANAGER IS NOT OBLIGATED, AUTHORIZED, LICENSED OR EXPECTED TO DO SO.

2. 
SERVICES.

(a)
Artist hereby acknowledges and agrees that Manager’s services to Artist hereunder are non-exclusive and Manager shall at all times be free to perform the same or similar services for others in any field, regardless whether any such artist is in competition at any time with Artist, and engage in any other activities without limitation whatsoever as Manager in Manager’s sole discretion shall decide.  Artist agrees that Manager may appoint any one or more of Manager’s partners, shareholders, officers, directors, or employees to assist in rendering the services of Manager hereunder, at Manager’s discretion.  Additionally, from time to time during the Term, Manager and other persons, firms, or entities owned or controlled, in whole or in part, directly or indirectly by Manager or Manager’s partners, shareholders, officers, directors, or employees, whether acting alone or in association with others, may have occasion to act in other capacities for Artist, including, without limitation, as record company, record producer, publisher and/or merchandiser.  Such activity by Manager or such other person, firm or entity shall not be deemed a breach of this Agreement or of any obligations of Manager to Artist and shall not affect Manager’s right to compensation hereunder, except as specifically provided herein.  Manager shall not be required to travel to meet with Artist at any particular place or places outside of Manager’s primary place of business, except in Manager’s discretion. 

(b)
Notwithstanding the foregoing, Manager shall fully disclose to Artist all instances wherein Manager and/or other persons or entities (A) that are owned and/or controlled by Manager, (B) that own or control Manager, or (C) that are in common ownership and/or control with Manager (“Manager’s Affiliates”) proposes to participate in or take an ownership, income or other interest in a project or activity which creates an actual or potential conflict of interest with the business, financial or other interests of Artist.  Except as expressly set forth herein, Manager shall not, without Artist’s written consent, following such full disclosure, be entitled to Commission hereunder with Gross Monthly Earnings derived by Artist from:  (i) any employment or agreement wherein Artist is employed by Manager (or Manager’s Affiliates) in which Manager (or Manager’s Affiliates) is acting as (a) the packager of the entertainment or amusement program in which Artist is so employed, or (b) the proprietor of any results or proceeds of Artist’s services;  (ii) from the sale, license or grant of any proprietary rights (e.g., music publishing rights) to Manager (or Manager’s Affiliates); or  (iii) the sale, license or grant of any literary or musical rights to Manager (or Manager’s Affiliates).  
(c)
[OPTIONAL]:  It is agreed and understood that, during the Term, Artist desires to enter into an exclusive recording artist agreement or an exclusive record distribution agreement with a major record company distributed by EMD, Sony Music, UNI, BMG or WEA, or distributed by one of the major Christian Music companies (i.e., Word-Warner, EMI-Chordant and BMG-Provident) (hereinafter collectively referred to as a (“Recording Agreement”).  Manager shall use his best reasonable efforts to assist Artist obtain a Recording Agreement; however, the Term of this agreement shall not be affected and in the event the parties are unable to sure a Recording Agreement.  Furthermore, the failure to secure a Recording Agreement shall not be deemed to be a breach of this Agreement.
(d)
[OPTIONAL]: It is agreed and understood that, during the Term, Artist desires to enter into an exclusive booking agreement with a major talent booking agencies (e.g. CAA or the William Morris Agency) (hereinafter referred to as a (“Booking Agreement”).  Manager shall use his best reasonable efforts to assist Artist obtain a Booking Agreement; however, the Term of this agreement shall not be affected and in the event the parties are unable to secure a Recording Agreement.  The parties hereto agree and acknowledge that is their mutual goal to seek out and secure a Booking Agreement within the first twelve (12) months of the Term; however, the failure to secure a Booking Agreement during the initial twelve (12) months of the Term or at any time during the Term shall not be deemed to be a breach of this Agreement.   

(e)
[OPTIONAL: It is agreed and understood that, during the Term, Artist desires to continue working as a record producer and desires to seek out new opportunities to offer Artist’s services as a record producer.  Accordingly, Manager shall use his best reasonable efforts to assist Artist in seeking out and obtaining opportunities for Artist to provide Artist’s services as a record producer.  
3. MANAGER.  

(a)
Artist hereby appoints Manager as Artist’s sole and exclusive personal Manager in all matters usually and normally within the jurisdiction and authority of personal managers, including but not limited to the advice, guidance, counsel and direction specifically referred to in paragraph 1 hereof.  Artist agrees to seek such advice, guidance, counsel and direction from Manager exclusively and agrees that Artist will not engage any other agent, representative of manager to render similar services, and that Artist will not perform said services on Artist’s own behalf and Artist will not negotiate, accept or execute any agreement or understanding concerning Artist’s career without Manager’s express prior consent.  
(b)
It is expressly understood, that Manager may associate with another personal manager or a management company (“Co-Manager”) subject to Artist’s approval and Co-Manager is pre-approved if she/he manages an artist on a major distributed label for the purposes of carrying out Manager’s duties under this Agreement.  Artist hereby acknowledges and consents to such association so long as the terms and conditions of this Agreement are binding on any such Co-Manager.  In such event, all references to Manager in this Agreement shall apply to Co-Manager as well.  Notwithstanding the foregoing, Artist understands that Manager may choose to form and/or join a business entity, the business of which is, at least in part, the management of artists and Artist understands that an assignment of this Agreement to said entity is at Manager’s sole discretion, and that consent from Artist will not be required.
4. 
POWER OF ATTORNEY.  Artist hereby appoints Manager, for the Term (as hereinafter defined) of this Agreement and any extensions hereof as Artist’s true lawful attorney-in-fact for the purpose of doing the following for Artist and on Artist’s behalf whenever Artist is unavailable to do the same:

(a)
To approve and permit the use of Artist’s name, photograph, likeness, voice, sound, literary, character, artistic and musical materials and abilities for the purposes of advertising and publicity in connection with Artist’s career; 

(b)
To negotiate on Artist’s behalf and execute any and all agreements, documents and contracts for Artist’s services, talents, commercial endorsements and/or artistic, literary and musical materials, television, radio and live performances, producing and directing talents and personal appearances; provided however, that any production contracts, merchandising contracts, record contracts, publishing contracts, booking agency contracts and motion picture contracts shall require the prior consent of Artist; and,
(c)
To engage, as well as discharge and/or direct for Artist and in Artist’s name, accountants, business managers, auditors, theatrical agents, publicists, attorneys, booking agents and employment agencies, as well as other persons, firms and corporations who may be retained in connection with Artist’s business and/or financial affairs, and/or to obtain contracts, engagements, or employment for Artist or otherwise act in connection with Artist’s career; provided however, that Artist and Manager shall mutually agree upon the selection of a business manager (“Business Manager”), which Business Manager shall be engaged at Artist’s sole expense.  Artist shall consult with Manager prior to its engagement or dismissal of any of the foregoing parties, provided that a failure to do so under exigent circumstances, where it is not possible to consult Manager, shall not be deemed a breach hereof.  Notwithstanding the foregoing, Manager shall neither engage or discharge attorneys or business managers on Artist’s behalf without Artist’s prior consent.

(d)
Prior to the engagement of a Business Manager, to collect and receive monies on behalf of Artist, to endorse Artist’s name upon and deposit or cash any and all checks payable to Artist for Artist’s services, talents, and music materials, and to retain thereof all sums owing to Manager and Artist shall instruct any agency or Artists’ manager engaged by Artist to remit to Manager all monies that may become due Artist and may be received by such agency or Artists’ manager; and,

(e)
Subsequent to the engagement of a Business Manager, irrevocably direct and authorize in Artist’s name or on Artist’s behalf all persons and companies owing monies to Artist to deliver Gross Monthly Earnings directly to Business Manager and direct Business Manager to compensate parties set forth above (including, without limitation, Manager’s commissions) out of Artist’s funds (Artist hereby expressly acknowledges that Artist is solely responsible for their compensation and that Artist shall indemnify and hold Manager harmless with respect thereto) and to audit and examine the books and records of parties with whom Artist has contracted.
Artist hereby grants to Manager the full power, right and authority as Artist’s true lawful attorney-in-fact to do any and all of the foregoing acts as Manager shall, in Manager’s sole discretion, deem advisable in the same manner as Artist could if personally present, and Artist hereby ratifies and confirms any and all acts that Manager shall perform or cause to be performed in accordance with the foregoing, which power shall be irrevocable during the Term hereof.

5. 
EARNINGS.
(a)
In consideration of Manager’s services hereunder, Manager is and shall be entitled to receive from Artist (who agrees to pay to Manager, as and when received by Artist) or directly from third parties pursuant to the provisions hereof, for the Term hereof and thereafter as set forth in this Agreement, a sum equal to twenty percent (20%) (“Commission”) of any and all Gross Monthly Earnings (as hereafter defined) which Artist may receive as a result of Artist’s activities in and throughout the entertainment, theatrical, motion picture, television, music, and recording industries and all other areas in the entertainment industry in which Artist’s artistic talents are developed and exploited, including any and all sums resulting from the use of Artist’s artistic talents and the results and proceeds thereof.  Without in any manner limiting the foregoing, the matters upon which Manager’s compensation shall be computed shall include any and all of Artist’s activities in connection with: motion pictures; television; radio; music; literary; theatrical engagements; personal appearances; public appearances in places of amusement and entertainment; records and recordings; publications; and the use of Artist’s name; voice; likeness and talents for purposes of merchandising; advertising; endorsements and trade.

(b)
The term “Gross Monthly Earnings” as used herein shall mean and include any and all gross monies or other considerations which Artist, or any designee, assignee, legatee, executor, heir, administrator, trustee, conservator or successor of Artist, attorney, Business Manager or any other person or company, including, without limitation, Manager, acting for or on behalf, or for the benefit, of Artist (collectively and individually the “Artist Parties”), may receive or which may be payable to Artist or the Artist Parties or credited to Artist’s account or any account of the Artist Parties (without any exclusion or deduction, including, without limitation, without deductions for taxes (whether withheld or payable) of any kind, union dues or any other expenses, fees, costs or obligations) as a result of Artist’s activities, services or exploitation of rights in and throughout the entertainment and amusement industries throughout the universe, whether as, without limitation, an actor, performer, choreographer, dancer, consultant, author, lyricist, record producer, engineer, songwriter, composer, publisher, commercial endorser, product endorser, sponsored or tie-in artist, singer, musician, artist, technician, film producer, director, supervisor, executive, consultant or proprietor, including, without limitation, any and all gross monies or other considerations resulting from the use of Artist’s artistic talents (whether as a solo artist, a member of a group or otherwise), the name, likeness or other identifying features or characteristics of Artist and the results and proceeds thereof and the sale, lease or other disposition of musical, literary, dramatic or other artistic material which Artist may create, compose or collaborate, directly or indirectly, in whole or in part, in all fields, and any act, unit or package show of which Artist may be the owner or part owner, directly or indirectly, or otherwise have any interest in.  Without in any manner limiting the foregoing, the Commission shall be payable with respect to Artist’s gross monies or other considerations in respect of any and all of Artist’s activities throughout the universe (“Employment Activities”) in connection with, without limitation, motion pictures, television, video, radio, publishing, literary, artistic and musical material, theatrical engagements, personal appearances, public appearances in places of amusement or entertainment, sponsorship, endorsements, records and recordings, publications and the use of Artist’s name, likeness, identity and talents for purposes of merchandising, advertising, commercial exploitation, trade and otherwise.  The term “gross monies or other considerations” shall include, without limitation, salaries, earnings, fees, royalties or advances against royalties, gifts, bonuses, shares of profit, shares of stock, partnership interests, participations and percentages and the total amount paid for a package television or radio program (live or recorded), motion picture or other entertainment or amusement package, earned or received directly or indirectly by, or credited to any account of, Artist or Artist’s heirs, executors, administrators or assigns, or by any other person, firm or corporation on Artist’s behalf or for Artist’s benefit.  In the event that Artist receives, as all or part of Artist’s compensation for activities covered hereunder, stock or the right to buy stock in any corporation, or that Artist becomes the packager or owner of all or part of an entertainment property, whether as individual proprietor, stockholder, partner, joint venturer or otherwise, Manager’s commission shall apply to Artist’s said stock, right to buy stock, individual proprietorship, partnership, joint venture, or other form of interest, and Manager shall be entitled to Manager’s percentage share thereof.  Should Artist be required to make any payment for such interest, Manager will pay Manager’s percentage share of such payment, unless Manager elects not to participate therein.  In the event that any corporation, partnership, trust, joint venture, association or proprietorship or other business entity (hereinafter “firms”) in which Artist, or any member of Artist’s family, has a direct or indirect interest, shall receive any compensation for permitting or contracting for the use of Artist’s services, name, likeness or endorsement, then such compensation shall be deemed to be “Gross Monthly Earnings” received by Artist for purposes of this Agreement.  
(c)
The Commission shall be paid to Manager in perpetuity as and when Gross Monthly Earnings in respect of Employment Activities are received or credited to any of the payees specified in paragraph 5 above (or paragraph 5(h) below), without any geographical or temporal limitation, except as specifically set forth herein, pursuant to: 


(i)
any and all agreements, engagements and commitments now in existence;


(ii)
any and all agreements, engagements and commitments entered into, substantially negotiated, or commenced during the Term;,

(iii)
master recordings featuring Artist which were recorded before the Term but released during the Term and those recorded during the Term;


(iv)
musical compositions written in whole or in part during the Term and those musical compositions written before the Term which are recorded by Artist during the Term.  Notwithstanding the foregoing, if Manager obtains a third-party cover recording of a musical composition written before the Term which has not been recorded by Artist, or if Manager assists and/or counsels Artist in the entry (or substantial negotiation of the terms) of a third party agreement with respect to such musical compositions written before the Term, then Manager shall commission such composition(s).


(v)
Notwithstanding anything to the contrary in paragraphs herein, if an agreement, engagement or commitment for Artist’s services in connection with a master recording and/or a musical composition is entered into, substantially negotiated or commenced during the Term, but such recording is not actually recorded until after the Term and/or such composition is not actually written and/or recorded until after the Term, Manager shall nonetheless be entitled to commission such master recording and/or composition.  The foregoing shall apply, without limitation, to projects such as a motion picture or television soundtrack and/or soundtrack album, the composing and/or recording of theme songs, and similar engagements.


(vi)
any and all extensions, additions, substitutions, renewals, replacements, modifications and amendments, without any limitation of time, of all such agreements, engagements and commitments referred to in subparagraphs 0 and 0 hereof;


(vii)
any and all copyrights and publishing or other rights in any entertainment or amusement properties owned or acquired (by assignment, license or other means), in whole or in part, by Artist or the Artist Parties prior to or during the Term (an agreement to acquire same will be commissionable if entered into or substantially negotiated prior to or during the Term), shall be commissionable hereunder; and


(viii)
any and all judgments, awards, settlements, payments, damages and proceeds relating to any suits, claims, actions, proceedings or arbitration proceedings arising out of any alleged or actual breach, nonperformance or infringement by others of any of the agreements, engagements, commitments, other agreements or rights referred to in subparagraphs 0, 0, 0 and 0 hereof, all of which regardless of when entered into, when performed and when effective.

6. 
EXPENSES.  Manager is not required to make any loans or advances to Artist or for Artist’s account, but in the event Manager does so, Artist shall remain primarily liable to repay such loans and/or advances, as applicable, Artist hereby authorizes Manager to either deduct the amount of any such loan(s) or advance(s) from any sums received by Manager on Artist’s behalf and/or shall cause Business Manager to repay to Manager the amount of such loan(s) and/or advance(s), as applicable, promptly or at such other time as may be agreed to in writing between Artist and Manager.  The foregoing authorization is coupled with an interest and shall be irrevocable during the Term.

(i)
Artist shall be solely responsible for payment of all booking agencies, fees, union dues, publicity costs, promotional or exploitation costs, traveling expenses and/or wardrobe expenses and reasonable expenses arising from the performance by Manager of services hereunder.

(ii)
Artist hereby irrevocably authorizes Manager to incur the following expenses, among others, during the Term:  long-distance telephone charges; photocopying charges; postage charges; facsimile and telex transmission charges; messenger and courier charges; accountants’ fees and costs; video and tape duplication charges; air and ground transportation and lodging and meals and other living expenses while traveling; promotion and publicity expenses; and any other disbursements attributable to Artist.  Automobile travel outside Nashville, Tennessee shall be reimbursed at the then-current IRS standard rate per mile or for the cost of a rental car in lieu of such mileage.  Manager’s class of air transportation on a particular trip shall be the same as Artist’s, provided that Manager shall not be required to travel to meet with Artist at any particular place.

Notwithstanding the above, 

(a)
Manager shall not incur any expense for which Artist would be responsible nor shall Manager have the right to reimbursement as to any single expenditure exceeding One Thousand Dollars ($1,000) or a group of related expenses which exceed Two Thousand Five Hundred Dollars ($2,500) per month without Artist’s prior consent in each instance.

(b)
Expenses which concern both Artist and one or more other clients of Manager (including, without limitation, travel-related expenses) shall be prorated in an appropriate manner.



(c)
Artist shall cause Business Manager to reimburse Manager for expenses incurred by Manager pursuant to this paragraph within fifteen (15) days after receipt by Business Manager of itemized documentation of such expenses; provided, however, that Artist shall not be required to cause Business Manager to make expense reimbursement payments to Manager more frequently than once per month.  Artist hereby authorizes and empowers Manager to deduct and retain the amounts of such reimbursable costs and expenses from any sums Manager may receive for Artist’s account pursuant to this Agreement.

7. 
ARTIST’S DUTIES.  Artist agrees at all times to pursue diligently and faithfully Artist’s career on a full time basis, to the best of Artist’s ability, to do all things necessary and desirable to promote such career and maximize earnings therefrom and to refrain from unlawful or offensive conduct.  Artist agrees to study, practice, train and rehearse as Manager may direct and to attend and perform at any rehearsal, practice or training session which Manager may arrange.  Artist shall at all times utilize proper theatrical or other employment agencies, as applicable; to obtain engagements and employment for Artist except as may otherwise be permitted by law.  Artist shall endeavor to discuss all offers of employment with Manager and shall refer any inquiries or offers concerning Artist’s services to Manager as well as to Artist’s licensed talent agent.  Artist  shall irrevocably instruct any theatrical or other employment agent engaged by Artist to remit directly to Business Manager all monies that may become due to Artist that are received by such agent.  Further, because careful planning and coordination are required for the performance of Manager’s duties and obligations hereunder, and to maximize Artist’s career development and income, Artist will not, during the Term, take part in any performance, engagement, or act, nor perform, sing or otherwise display or exploit Artist’s talents in any manner, whatsoever, in any place whatsoever, except after consultation with Manager, and Artist will not allow Artist’s name to be used in any professional or commercial enterprise, whatsoever, except after consultation with Manager.  Artist shall not enter into any agreement or commitment which shall in any manner interfere with Manager’s carrying out the terms and conditions of this Agreement.  Without limiting the foregoing, during the Term, Artist shall not, without Manager’s prior written consent, engage any other person, firm or corporation to render any services of the kind required of Manager hereunder or which Manager is permitted to perform hereunder.

8. 
TERM.

(a) 
The term of this Agreement (the “Term”) shall consist of an initial period of 1 year from the date of full execution and delivery of this Agreement (the “Initial Contract Period”) plus the additional Contract Periods, if any, by which the Term may be extended.  

(b)
Artist hereby grants to Manager two (2) irrevocable separate and consecutive options to extend the term of this agreement for periods of one (1) year each upon all the terms and conditions hereof (an “Option Contract Period”).  Any such Option Contract Period shall commence upon the expiration of the immediately prior Contract Period.  Said Option Contract Period(s) shall be exercised automatically unless Manager shall give Artist written notice to the contrary at any time prior to the end of the then-current Contract Period.  


(c)
[OPTIONAL]   Upon the expiration of the 2nd Option Contract Period, provided this Agreement has entered into the 2nd Option Contract Period, the term of this agreement shall annually renew on the anniversary date of the execution of this Agreement unless either party gives written notice to the contrary to the other party prior to the expiration of the then current Contract Period.
9.
RECORDS/AUDIT.  If at any time during the Term, Artist does not have a Business Manager receiving Artist’s Gross Monthly Earnings and in the event Manager shall decide to not invoke his right to collect Gross Monthly Earnings directly pursuant to paragraph 4(d) above, Artist agrees to maintain accurate books and records of all transactions concerning Artist and to account to Manager for all sums due monthly within ten (10) days following the 1st and 15th days of each such month when Gross Monthly Earnings were received by Artist, including expenses and other costs under paragraph 6.  Artist agrees to maintain, or have Artist’s representative maintain accurate books and records of all transactions and activities of Artist, which books and records may be inspected during regular business hours by a certified public accountant designated by Manager upon reasonable notice to Artist.

10.
WARRANTIES.  Artist represents and warrants that Artist is under no disability, restriction or prohibition with respect to Artist’s right to execute this Agreement and perform its terms and conditions.  Artist warrants and represents that no act or omission by Artist hereunder will violate any right or interest of any person or firm or will subject Manager to any liability or claim of liability to any person.  Furthermore, Artist shall hold Manager harmless against any damages, costs, expenses, fees, (including reasonable attorneys’ fees) incurred by Manager in any claim, suit or proceeding instituted against Manager and arising out of any breach or claimed breach by Artist of any warranty, representation or covenant of Artist.  Artist agrees to exert Artist’s best efforts to further Artist’s promotional career during the Term of this Agreement, and to cooperate with Manager to the fullest extent in the interest of promoting Artist’s career.  Furthermore, Artist agrees that Artist will not enter into any agreement or commitment which shall in any manner interfere with Manager carrying out the terms and conditions of this Agreement. Artist represents and warrants that Artist has been advised of Artist’s right to seek legal counsel of Artist’s own choosing in connection with the negotiation and execution of this contract.  Each member of Artist hereby warrants that he/she is at least eighteen (18) years of age as of the date of execution of this Agreement.
11.  
INDEMNIFICATION.  Artist shall at all times defend, indemnify and hold Manager, its affiliates, and all officers and agents, partners and employees harmless from and against all demands, claims, damages, liabilities, costs, expenses, fees (including, without limitation, attorneys’ fees and costs) and settlements, judgments and awards arising out of any alleged breach or breach by Artist of any warranty, representation or covenant of Artist made herein or with regard to any third party, or pertaining to any act, error or omission allegedly committed or omitted by Artist or any person or entity allegedly acting on Artist’s behalf or direction or control.  Artist shall reimburse Manager, its affiliates, and all officers and agents, partners and employees, on demand, for any payment made at any time after the date hereof in respect of any liability or claim in respect of which Manager or its affiliates, or all officers or agents, partners or employees are entitled to be indemnified.  In the event Artist fails to so reimburse Manager, its affiliates, or all officers or agents, partners or employees, Manager may, in addition to its other rights, direct Business Manager to remit to Manager such amounts from any and all Gross Monthly Earnings received by Business Manager hereunder.

12. 
DEFAULT/ NOTICES.  It is agreed that as a condition precedent to any assertion by Artist or Manager that the other is in default in performing any obligation contained herein, the party alleging the default must advise the other in writing by Certified United States Mail of the specific facts upon which it is claimed that the other is in default and of the specific obligation which it claims has been breached, and said party shall be allowed a period of thirty (30) days from receipt of such written notice with which to cure such default. The parties hereto agree that no breach of any such obligation shall be deemed to be incurable.  The date of receipt of such notice shall be deemed the date of giving thereof.

13.
REMEDIES.  

(a)
Artist hereby acknowledges and agrees that Manager’s right to represent Artist as Artist’s sole and exclusive personal manager and Artist’s obligation to use Manager solely and exclusively in such capacity are unique, irreplaceable and extraordinary rights and obligations and that any breach or threatened breach by Artist thereof shall be material and shall cause Manager immediate and unavoidable damages which cannot be adequately compensated for by a money judgment.  Accordingly, Artist agrees that, in addition to all other forms of relief and all other remedies available to Manager in the event of any such breach or threatened breach by Artist, Manager shall be entitled to seek injunctive or other equitable relief against Artist to enforce Manager’s rights hereunder.  



(b)
If at any time Artist fails, for any reason whatsoever, to fulfill or perform any obligation assumed by Artist, then, without limiting Manager’s rights, Manager shall, without limitation of Manager’s other rights, have the right, exercisable at any time by notice to Artist, to extend the expiration date of the then-current period of the Term.  Such extension shall continue until Artist has cured fully such failure and the then-current period of the Term shall be extended for a period of time equal to the duration of any such failure, subject to such limitation, if any, as are imposed by law.  

14.
LIFE INSURANCE.  Manager shall have the right to obtain life insurance on Artist’s life at Manager’s sole cost and expense, with Manager being the sole and exclusive beneficiary thereof.  Artist hereby acknowledges that neither Artist nor Artist’s estate shall have any right to claim the benefits from any such policy obtained by Manager.  Artist agrees to cooperate with Manager for any reasonable and necessary medical appointments and to complete all documents necessary or required for Manager to procure such life insurance, subject to Artist’s availability and the reimbursement of any expenses associated therewith.
15.
LEGAL FEES.  In the event of any dispute arising under or relating to this Agreement which results in litigation, the non-prevailing party shall, in addition to any damages or other relief awarded, pay the prevailing party reasonable costs of litigation, including, but not limited to, reasonable attorney’s fees.

16.
APPROVALS.  For all instances where approvals must be obtained from Artist, Manager may obtain such approval by communicating the request to all members of Artist via an appropriate method of communication based on the circumstances of Artist’ location and schedule at the relevant time and the exigencies of the needed approval (e.g., email, Artist’s cellular telephone, facsimile or personal delivery) and Manager’s receipt of a response from the applicable Artist delegate (which will be specified in writing by Artist) shall be deemed to be an authorized response on behalf of Artist to such request.  For purposes of the foregoing, the Artist delegate from commencement hereof until the end of the _____ quarter of 2006 (_______, 2006) is hereby designated as _________.  It is understood that such Artist delegate shall communicate internally with the other members of Artist prior to granting or denying any such approvals on behalf of Artist.  Artist agrees to cooperate in good faith to reply to Manager’s requests for approval.

17.
REFERRALS.  Artist shall refer to Manager, or cause any other party to refer to Manager, all offers of employment or engagements concerning Artist during the Term.  At such time as Artist may desire to engage a licensed talent agency to render services for Artist, Artist shall submit to Manager the name of such talent agency for Manager’s approval, which approval shall not unreasonably be withheld. 

18.
ASSIGNMENT.  This Agreement shall not be assigned, in whole or in part, by either party hereof except in the event Manager transfers all or substantially all of its assets to the Co-Manager, a third party or any corporation or other business entity.
19.  
SEVERABILITY.  If any provision hereof shall be for any reason illegal or unenforceable, the same shall not affect the validity or enforceability of the remaining provisions hereof.  If this agreement is, for any reason, invalid, illegal, or unenforceable, Artist agrees that Manager shall nevertheless be entitled to the reasonable value of Manager’s services and shall be entitled to retain all compensation paid to Manager hereunder as the reasonable value of such services.

20.
[OPTIONAL].  ARBITRATION.  This Agreement shall be interpreted in accordance with the laws of the State of Tennessee, applicable to agreements executed and to be wholly performed therein.  Any controversy or claim arising out of or in relation to this Agreement or the validity, construction or performance of this Agreement, or the breach thereof, shall be resolved by arbitration in accordance with the rules and procedures of the American Arbitration Association; The parties shall select expedited arbitration using one arbitrator, to be a disinterested attorney specializing in entertainment law, as the sole forum for the resolution of any dispute between them.  The venue for arbitration shall be Nashville, Tennessee.  The arbitrator may make any interim order, decision determinations, or award he deems necessary to preserve the status quo until he is able to render a final order, decision, determination or award.  The determination of the arbitrator in such proceeding shall be final, binding and non-appealable.  Judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction thereof.
21.
[OPTIONAL]  GROUP PROVISIONS.
(a)
The term “you” shall be deemed to refer collectively to the musical group professionally known as “____________” (the “Group”) as well as to each individual member of the Group, and this Agreement shall be binding jointly and severally upon said persons and the Group.  If any of you engage in any services or activities in the entertainment industries separate and apart from the Group, this Agreement shall nonetheless apply and all of the terms and conditions of this Agreement shall be applicable to such services and activities.  Each and all of the representations, warranties, agreements and obligations herein contained shall be and are deemed to be the joint and several representations, warranties, agreements and obligations of said persons, the Group, and each of them.  Any breach of this Agreement by any one or more of the members of the Group shall be deemed a breach by all members of the Group.

(b)
(i)
You shall notify Manager promptly if one or more of the individual members of the Group leaves the Group for any reason whatsoever (collectively the “leaving member”).  Following the date hereof, no individual shall become a member of the Group, either in replacement of any individual currently a member of the Group or otherwise unless such individual (a “New Member”) has been approved by Manager in writing.  Any approved New Member shall be automatically bound by the terms and conditions of this Agreement as if such New Member had executed the Agreement on the date hereof.  You shall cause each such approved New Member to execute and deliver to Manager any and all documents which Manager may deem necessary to evidence the foregoing including, without limitation, an agreement with Manager containing the same terms and conditions set forth herein, but Manager’s rights hereunder shall not be diminished by any such approved New Member’s failure or refusal to execute such agreement.  No leaving member shall make any further use of the Name whatsoever.  

(ii)

Manager shall continue to represent the Group and the leaving member as separate entities under the terms of this Agreement unless Manager shall give the remaining Group members and/or the leaving member notice within sixty (60) days after Manager receives notice of a leaving member, that Manager elects to treat this Agreement as terminated by the Group and/or leaving member, in which event the term of this Agreement shall be deemed terminated as to the party or parties to whom such notice is given.  The parties to whom such notice is given shall remain obligated to pay Manager’s Commission or other sums owed or accrued to Manager’s account prior to such termination and thereafter as provided herein.

22.

JOINT AND SEVERALLY LIABLE.  Each of the undersigned shall be jointly and severally liable for the performance of any and all of Artist’s separate and collective obligations under this Agreement.     

23.
NEW MEMBER.  After consultation with Manager, if Artist engages or agrees to have additional persons perform with Artist as part of a performing group, such additional person(s) shall be required to enter into an agreement with Manager containing the same terms and conditions herein.

24.
MISCELLANEOUS. 


(a)
This Agreement shall be deemed to have been executed in and shall be construed in accordance with the laws of the State of Tennessee.  Any controversy arising under this Agreement shall be adjudicated under the jurisdiction of a competent court within Davidson County, Tennessee.  If any provision hereof shall for any reason be illegal or unenforceable, such unenforceability shall not affect the validity of the remaining portion and provisions hereof.  If this Agreement is, for any reason, invalid, illegal, or unenforceable, Artist agrees that Manager shall nevertheless be entitled to the reasonable value of Manager’s services and shall be entitled to retain all compensation paid to Manager hereunder as the reasonable value of such services.



(b)
Except as expressly provided in this Agreement to the contrary, this Agreement is made only for the benefit of Manager and Artist.  No other person, firm or corporation shall have or acquire any rights hereunder.



(c)
This Agreement is the only agreement of the parties and there is no other agreement, oral or written, between the parties relating to the subject matter hereof.
25.
LEGAL REPRESENTATION.  Artist represents that Artist has been represented by independent counsel or have had the unrestricted opportunity to be represented by independent legal counsel of Artist’s choice for purposes of advising Artist in connection with the preparation, negotiation and execution of this Agreement.  If Artist has not been represented by independent legal counsel of Artist’s choice in connection with this Agreement, Artist acknowledges and agrees that Manager has encouraged Artist to obtain such representation and Artist’s failure to be represented by independent legal counsel in connection with this Agreement was determined solely by Artist.

26. 
ENTIRE AGREEMENT.  This represents the entire agreement of the parties relating to the subject matter hereof.  During the Term of this Agreement, it is understood and agreed that there shall be no change or modification of this Agreement unless reduced to writing and signed by all parties hereto. No waiver or any breach of this Agreement shall be construed as a continuing waiver or consent to any subsequent breach hereof.

IN WITNESS WHEREOF, the parties hereunder have subscribed their signatures on the day and year first above written.

(“Artist”)

____________________________________
Date: ______________________

 (“Manager”)                                 Date: ________________________
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