 January 26, 2009

-~ MICHAEL JACKSON

The Michael Jackson Company, LLC .
1875 Century Park East, Suite 600 e

Los Angeles, CAB007 - **

Tel: (310) 284-3144 .-

Fax: (310)284-3145. -

Attn: Dr. Tohme Tohme

Dear Dr, Tohme'

This agreement (thrs “Agreement”) Is entered between AEG Live, LLC dba Concerls West a
Delaware limited liability company. (*Promoter”), on the one hand, and: The Michael Jackson Company, -
LLC, a Delaware -limited liability company, (Federal Employer Identification Number 20-5536902) .
(“Artlstco") furmshing the; servrces of Michael Jackson (“Artist") and. the Artist, on the other hand as
follows: . .

A Deﬂmtions. The mpntallzed terms contalned hereln shall have the meaning ascribed to such
*terms herein and/or in the auached Exhibit A, as applloable : o

. romoter s E]gn ] Artlstco and Artlst hereby grant Concerl:s West the following nghts durmg ]
_the Term and throughout the Territory: (a) the exclusive fight to promote the Shows In the Territory, (b) . -
. the exclusive right to manufacture and sell, and/or arrange for others to manufacture and sell mutually- - -

,approved Artist Merchandise: at each “of the Shows and :on the official website of the- Artist
* (www.michaeljackson.com) -or such.othér website identified’ by Artistco [n the event it selects another
;" URL for the Artist’s official website , (c). the right to solicit mutually-approved Sponsors to: .any :and. all

- Shows and to execute Sponsorshlp Agreements and (d) the non-exclusive right to use, the Artist’s name

and approved likeness in connection with Promoter’s exércise of:any of the-foregoing” rights..- Promoter ~ - -
. will be allowed to sell off Shows; provided that Promoter shall remain: primarily . responslble for its
oblxgatlons hereunder in connection with such Shows, unless otherwise agreed by Artistco.  “Artist shall

‘hot engage in any live performances in the Terntory during the Term except that Artist may engage in
" . the following live performances during the: Term and in the: Territory so long as they do not interfere. with
.. the Artist’s services in connection’ with the Tour or negatlvely impact ticket sales in connection with -the
- “Shows: " (I) promotional and private shows where tickets are' not sold 6~ advertised to the general public; * -

_(il) televnsnon and award shows; (iii) charlty and radlo shows, and (|v) other mutually agreed upon shows '

- T Itmera of Shows.. Artnstco and Promoter shall reasonably cooperate with each: other inan-
“effort to arrive ‘at ‘mutually approved itineraries - for - each- leg of ‘Shows during :the Term; provided - -
"however, [t shiall be unreasonable for' Artlstco to withhold or. qualify -its ‘approval of any’ itinerary or ~ .-
amended Itinerary proposed by Promoter.if the date range of such itinerary ‘does-not exceed ten (10)
-‘weeks, the frequency. of Shows within such'itinerafy-does ot exceed one Show per dayand 3.5 Shows

) O L. .-- N . . 1 " . L ...'.'.
KEG Llva, 5750 Wilshire Blvd, Sulte 501 Lns Angeles, Gallfornla 80036 .
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per seven-day perlod on average and the Iocatnons of the proposed venues are-in metropohtan areas.
Artistco hereby pre-approves up to thirty one (31) Shows, or such other greater rumber ds agreed by .
Artistco and Promoter, at.the O2 Arena in London, England between July 26 and September- 30, 2009, -
Subject to the foredoing,: Promoter and Artistco shall mutually agree on the number of legs of Shows and .-
“the number of Shows In each leg during the Term, and Artistco shall stipply. a first class performance 6f . . .~
“Artist: in’ accordance with ‘this Agréement at all the Shows. Without limiting the generahty of Promoter's -
‘right to schedule Shows throughout the Term or Artistco's obligation to-supply a-first class performance
- of Atist at all such Shows, in no event shall the number of Shows performed by Artist in the first lég of
“'the .Tour be less than_ eighteen (18) Shows. unless otherwise.-directed by Promoter.. It shall -be:
‘unreasonable for-Artistco to withhold its approval:of-adding Shows to any given'leg of the Tour or adding -
legs of Shows to the Tour during the Term (so long as the number of .Shows i any g|ven leg do not
exceed one per day, and.3.5 per seven-day perlod, on average) if Promoter demonstrates.to Artistco that - .-
" such additional Shows and/or legs are necessary for Promoter to recoup the Advahces In acdordance with -
~the terms of this Agreement. Prior to-the commencement of any leg of the Tour, Promoter shall provide
" . -Aftistco with financial models based on estimated Pool Expenses, Production Costs and Pool Revenue
- 'based on projections that assume Promoter shall sell tickets to 80% of thie sellable capacity of the
. applicable venues. The parties shall attempt in good faith to agree upon the number of Shows that need
" -to be scheduled for Promater to recoup all Advances in cornection with such leg. As used herein, “leg”
- . refers to a segment of Shows which are contiguous with each other in terms of time and géographic
- .- ‘region, (e.g. o North Amenca, the Umted Klngdom, Europe) and are not separated by more than three (3)
' weeks

,-4-:_ . .,A_l:m_cmnmﬁ.a_m_-

S4 7 Contlngent Comgnsatlon ' Artist shall be entitled to receive ninety percent (90%) of the .
Net Poof Revenue, on-a fully cross-collateralizéd basls ("Contingent Compensation”). The Shows and all
i Pool Revenue-and Pool Expenses.shall be fully cross-collateralized. A portion of the Contingent
" .Coinpensation shall be paid to Artlstco at the conclusion of .each leg of the Tour. Specifically, by no later
. thar ten (10) business days after the final Show In a leg, Promoter shall prepare and deliver to Artist a
" _preliminary settlement of the Shows in such leg within ten (10) business days after the firial Show in such .
" leg. -Within five (5) business days thereafter, and subject to Promoter’s right to recoup Advances,
.- Promoter shall pay Artistco an amount equivalent to ninety pen;ent (90%) of . the. Contingent
- Compensation, if any, based on the applicable preliminary settlement. By no'later than sixty (60) days
_after the final Show in the Term, Promoter shall prepare and deliver to Artistco a final settlement of all
. Pool Revenue and ‘Pool Expenses, on a fully cross-collateralized basis. - Within five (5) business days
" thereafter, Promoter shall pay Artistco any. remaining Contingent Compensation-owirig. Promoter-shall
. retain all other Net Pool Revenue. -Notwithstanding any other provision herein, appropriate adjustments
."shall be made at each of the preliminary settlements and the final settlement’ to. account. for any early )
. distribution or overpayment of any portion of the Contingent Compensatlon, an_d Artlstc_o shall promptly
- return any overpayment of Contingent Compensation in the event Promoter determines Artistco was
overpald‘any portion of the Contingent Compensation. ‘Promoter-shall be éntitied to offset from‘amounts -
“owing to Artistco- hereunder, any amounts- owed by Artistco to Promoter under this Agreement or by
reason of any Advances made by Promoter to Artistco throughout the Term. - -Promoter shall provide
»Artlstco witha b|-week|y accountmg of Pool Revenue and Pool Expenses dunng any Ieg of the Tour

AEG Livs, 5750 Wllslﬂrn RIM aulta 501, Les Angates, Galltornia 30038','_.
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.4'2 - cvancesof ontingent Compensaton,

4.2.1 Initial Artrst Advangg Conditioned: upon the execution and ‘delivery of .
o ,the mducement letter attached hereto: as. Exhibit B, the promissory ‘note attached hereto as Exhibit C
- . {which promissory note shall not be’ secured by any property belonging to Artist, but shall be secured by
“property owned by Artistco), by Artistco ‘and Artist, Promoter shall loan ‘Artist and Artistco the sum of Five -
Million” United 'Statés Dollars (US $5,000,000) (the “Initial Artist- Advance”) as ah advance against
. Artistca’s future entitlement to Coritingent Compensation. Such payrnent: shall be made within four (4) -
business ddys of the satisfaction of the foregomg conditions by wire transferring (a) Three Millicn United
States Dollars {US $3,000,000) pursuant to written wiring Instructions provided by 2:Seas Records LLC as
. @ payment-made on behalf of Artist and/or his affilidte(s)-in connection with Artist's settlement with.2 .-
- Seas Records LLC; and (b) Two Million United States Dollars (US $2,000 000) to- Artistco pursuant o o
~wr|tten wlrlng Instructions provided. by Artlstoo o, . -

422 gvgn@ to Oover Home Renta l Condltloned upon the a<ecut|on and

dellvery of. the Inducement Ietter attached hereto as Exhibit B and the promissory note attached hereto

- as- Exhibit C, Promoter-shall pay:the- monthly rent on Artist's home located: in Bel Air, California for a
period of twelve (12) months at the rate of $100,000 per month. (totalirig not more than US $1,200,000)) :
_-as_an-additional advanice.(*Home Rental Advances”) against Artistco’s future entitlement to Contingent - .-

. Compensation, Upon reCelpt of evidence that Artistco.or any member of Artistco’s management has pa:d :

": any such amouiits, Promoter shall reimburse such -amounts to the applicable person or entity, and stch
reimbursement ‘(hereinafter, the “Rental Reimbursement”) shall be considered - -part-of the Home Rental
Advances. -At Artistco’s request and with the consent of the apglicable landlord, Promeoter shall secure its

. -obligation to .pay-such amounts by delivering a letter of credlt in favor of the landlord or.its designee,

- which letter of credit shall. be in_an amoiunt equlvalent to- One 'Million Two Hundréd Thousand United - .
States Dollars (US-$1,200,000): minus the amount of the Rental Reimbursement. :Notwithstanding any -~
other .provision herein, upon delivering. such letter of credit and paying. the Rental Reimbursement,

" Promoter shiall be deemed to have fully satisfied its obligations under this provision and the amount of
the Home Rental Advarices shall be deemed to be the sum of One Million Two Hundred Thousand Dollars
(US $1,200 000) plus Promoter’s reasonable costs associated with posting such letter of credit. (Artistco
and/or Artist may repay a portion of the Home Rental Advances: by obtaining from the landlord or its

. deslgnée, as applicable, the cancellation of the letter of credit delivered by Promoter, in which case the

- amount of such repayment shall-be equivalent to the pnncrpal amount remamlng on the Ietter of credrt

) (i e, the amount that has not yet been drawn down on) . . .

, 4.2.3 gttgr of grgdlt[Rglg ge Purch ase.

: (). ﬂer of Credt Condltloned upon the Issuance of cancellatuon ’
"lnsurance [ accordance wrth Paragraph 13:1 below, Promoter shall’ ‘deliver to Artistco an irrevocable
standby letter of credif in favor of Artistco in the amount of Fifteen Million United States Dollars (US
$15,000,000) In. the form’ substant!a"y similar to the form attached heréto as Exhibit D (the. “Letter.of
Credit™), which Lettér of Credit shall require the issuing bank to pay Artistco additional -advances against
Artistco’s future entitlement to Contingent Compensation after every five (5) Shows.performed by Artist -
in an amount equlvalent to (a) ninety percent (90%). of the PrOJected Contingent Compensatlon for such o
five (5) Shows minus (b). the sum of the Projected Production Costs allocable to such five (5) Shows and - . .
the Artist Advances allocable to 'such five (5) Shows on‘a pro rata basis (each an “Intenm Artist - -

AEG Live, 57650 Wilshire Blvd., Sulte 501, Los Angeless, ﬂall!nrnla 800386
i IR telsghoneg: '3_.23.9311.57110 . fax 323 930.5799
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Advance and collectrvely, the “Interrm Artist Advances”) The amount of the PrOJected Productron Costs |
and the Artist Advarices that shall be allocated to éach Show shall be determined by dividing the totai -
-~ "amount of the Projected Productlon Costs by the number of scheduled Shows in the applicable feg and, ’
" the total amount of the: Artist-Advances by the niumber of scheduled Shows.in the applicable leg. By no . -
. later than three (3) business_days after every fifth performances. of ‘Shows by Artist, Promoter and *
" Artistco shall execute a written statement (“Jaint: Statement”) verifying that Artist performed at such five -
(5) Shows and speafymg the amount of the Interim-Artist Advance, which amount shall be mutually
approved at the.time the parties agree upon the number of Shows.in the applicable.leg of the Tour and
shall be'subject to further modification on an ongoing basis by Promoter based on actual Pool Expenses,
Pool Revenue and Production Costs. Thereafter, Artistco shall be entitled to immediately draw down the -
amount of the Interim Artist Advance from the Letter of Credit. Alternatively, at Promoter’s election, in
lieu of submitting the: Joint Statement to Artistco, Promoter shall be entitled to pay the amount of the . -
“Interim Artist Advarice directly to Artistco by wire transferring such amount ‘to Artistco by the thid - - :
-Business day after the: applicable fifth performance by Artist. In the event -Promoter pays the Interim
Artist Advance to Artistco directly, Artistco-and Promoter shall execute an amendment to the Letter of
-+ . Credit reducing thé-principal amount of the Letter of Credit by the amount of the Interim Arl:lst Advance -
' pard by Promoter to Artistco. ) .. . . .

: (b) Advance to Pu[chase LV Residg nee. In lieu of oné or more of
the Intenm Artist Advances or portlons thereof as provided for In Paragraph 4,2.3 (a) above and subject
to the below conditionis, Artistco may elect to receive.a cash advance to assist Artistco or its designee to
purchase that certain residence’located at 99 Spanish Gate Drive, Las Vegas, Nevada 89113 (adJacent to -’
the Spanrsh Trails Golf Course) ¢ LV Resrdence”) on the following terms:

o ' ~(i). . The amount of the cash advanoe (the “LV ‘Residence . & .~
Advance') shall be the lesser of (a) Fifteen Million United States Dollars (US $15,000,000) minus any -~ .
Interim Artist Advances prevrously paid pursuant to. Paragraph 4.2.3(a) above, .or (b) ninety percent
(90%) of the Home Valugé-(defined-to be the lesser. of (X) the appraised value of the residence based on'a
written appraisal prepared by a mutually-approved MAL certified appraiser wnthrn thiree (3) months of thn
purchase of the residence, and (y) the purchase prrce of such resrdence) - -

o : . (u) Promoter s oblrgatlon to’ pay such LV Rardence Advance
o shall be condmoned upon (x) the execution and dellvery of ‘a’ mutually-approved: promissory note (In a
form substantially similar t6 the promissory hote attached hereto as Exhibit C-with the principal amount
being: equiivalent to the LV Residence. Advance), security agreement and first priority deed of trust by
'.Artlstco, Artist and any designee that takes title to the LV Residence, (y) ‘the satisfaction of the conditions -
_set forth in Paragraph:16.4.1 below, and (z) the delivery to Promoter of a lénder’s title insurance policy in -
- connection with such home purchase in a form approved by Promoter, whrch demonstrates that Promoter '
“will be the first Ilenholder onthe LV Resldence ' :

" (iif) Artlst and "Artistco  shall purchase and deliver to s
Promoter a Iender’s htle instirance policy no later than ten (10) busmess days prror to the closing of the O
purchase of the LV Re5|dence (the “CIosrng”) :

: . (i) Promoter shall pay the [, Resrdence Advance: into ‘the
appllcable LV Resrdence escrow by the later of (a) seven (7) busrness days after all of the condltlons set .

. 4 ) o
CRES ll;vn. 574810 lltllslrlrn Blvd., Sulte 501 Los Annelns, Balllurnla gng3s
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forth in’ Paragraph 4, 2 3(b)(u) have been satlsﬁed and (b) seven (7) busuness days before the schedu]ed
Closing, ’

) v Notwlthstandlng any other provrsron hereln, in the event

,"the escrow on the LV Residence purchase -does not close within ten (10) business days of Promoter’s
) payment of the LV Residénce Advance into escrow or any later date approved by Promoter, Artistco shall -
afrange for escrow to return the'LV Residence Advance to Promoter, the LV Residence Advance loan shall "

. be cancelled, and Promoter shall have no further obligation to pay the LV Resldence Advance. For the ...

. avoidance of doubt, 100% of the LV Residence Advance.shall be used by ‘Artist and/or Artistco (or-a-

~mutually approved designee) to purchase the LV Residence; and Promoter shall be entitled to receive'a’
‘recorded fi rst prronty lien agamst the LV Resrdence for the entlre amount of the LV Resrdenoe Advance.

: . (vi) - " In the event Promoter pays the v Resrdence Advance, o
‘(and it is not returned to Promoter in accordance with Paragraph 4.2.3(lv) above, Artistco and Promoter ™ .
shall execute an amendment to the Letter of Credit reducing the pnncrpal amount of the Letter of Credrt B
by the amount of the Ay Resrdence Advance paid by Promoter

(vu) For the avordance of doubt Artistco shall be entrtled to: .

. -contmue to receive the Interlm -Artist Advances under. Paragraph 4.2.3(a) above until such time as the . -
sum of the Interim Artist Advances paid by Promoter and the LV Resldence Advance paid by.Promoter, if
any, equals Frfteen Million United States Dollars (US $15, 000 000) or the Term exprres, whrchever rs,

- earlier.:.

TL4.2.4 drtronal dvances From time to time, upon ‘the execution of a
) mutually approved promissery note by Artist and Artistco In a form substantially similar to Exhrbrt c (wlth .
appropriate modifications to reflect the actual amouynt of loan), Promoter may, .in its gole discretion, pay
- Artistco additional advances against Artistco’s future entitlement to Contrngent Compensatron (each; an
" “Additional Artist Advance,” and collectively, “Additional Artist Advances”). “(The Initial Artist Advance,
~: the Interim Artist Advances, the LV Residerice Advance, the Home Rental Advances and ‘edich Additional
. Artist ‘Advance shall be mdlvrdually referred o as an “Artist Advance” and collectively referred to as,
“Artist Advanoes") . .

. 42, 5 tht to Beggug g Advanm Promoter shall be entiﬂed to recoup all
Artist Advances from Contlngent Compensation earned by: Artistco or a5 otherwise -agreed by the partles,
provided however, Artist and Artistco, on a joint and several basis, shall repay any portion of any such

~"Artist Advances to the extent Promoter does not recoup such Artist-Advance within six (6) months after
the last scheduled Show In the Tour or such time as Promoter provides written notice to Artist' that
-Promoter " does, not desire’ to schedule additional Shows during’ the Term, . whichever is later.
‘Notwithstanding any other provision herein, if by March 1; 2009 (a) Artistco does not obtain cancellation
insurance In a form and at a cost approved by Promoter in accordance with Paragraph 13 below, or (b)
Promoter is riot named as a loss .payee on cancellation insurance ‘obtained by Artistco-and approved by
Promoter ‘in .accordance” with Paragraph 13 below, or. (c) Promoter is unable to obtain cancellation

‘insurance’at a reasonable cost to-cover its risk of loss of Pool Expenses notwlthstanding its good faith
efforts to do so, then upon Promoter’s written. request, which it may make in its sole discretion, Artistco

.. and Arlist shall, oh a joint and several basls, repay to Promoter any and aIl ‘Advances by no. later than srx .

) (6) months after ‘such written’ request - . i

_A~E(i_t|vs. 5750 WHshlrs Bivd, Sulte 501, Los Angelss, Galltoraia 80038
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5. Promoter’s Respongibilltre : In additlon to |ts other obhgatlons |n thrs Agreement Promoter
shall be responsible for the followmg durlng the Term . :

S .51 ubmlsslon of Proposed Itrne@nes From time to tume, Promoter shall submit to Artlstco .
proposed itineraries for each leg of a worldwide tour consisting of dates, venues and locations for Shows :
in particular regions of the Temtory (Any mutually~approved itinerary of Shaws shall be referred to as

: “Approved Itlneranes ”), ’

-t 2 Book and Promote Shows Promoter shall- use reasonable efforts to book Shows ln .
-accordance with Approved Ihnerarles, and thereafter, Promoter shall place on sale and otherwise actively -
promote such Shows ih a first class.manner .(and fulfil such other standard prornoter obligations for. -

. artists of similar caliber to Artist including the: arrangement, administration ‘and funding of each item -
- descrlbed as an approved “Show Costs”) Promoter shall initiate, negotiate and execute all venue deals, )

-5, 3 gnandrse Promoter shall use commerclally reasonable effore; to enter into an
agreement with 3 mutually-approved merchandising company to manufacture and sell Artist-Merchandise
during the Term al: Shows and through Artlst’s official websites;

5. 4 : Broadcast Opggrtumties Promoter shall oooperate w1th Artist in any broadoast and/or :
. recordatlon opportumtles in.connection W|th one or more Shows on mutually agreeable terms, :

e Websute Deﬁlopmen Promoter erI use reasonable efforts to-develop and oversee the -
admlmstratron of an Artist website in accordance with mutually-approved parameters, i

. 56 - Maximize Net- Eml Revenue. Promoter shall use- commercrally reasonable efforts to
,_maxrmlze Net Pool Revenue-and to minimize Production Costs throughout the Term; and ) .

. 5. 7 M&Agw Promoter shall reasonably cooperate ‘with Artlstco and Artlst
to avoid petential conflicts in their regpective sclicitation of potential rutually appro ved sponsors, and to
conclude Sponsorshrp Agreements on mutually-approved terms.

6. Artis sibilities. ‘In addition to their other obligatlons in thls Agreement Arhstco and
Artist shall be responsible for the followi ng during the Term: s _ <
6.1 pgroval gf Proposed It]ne[a ries. Artlstco shall respond to any ltrnerarles or amended

ltmerarres proposed by Promoter within fve (5) busmess days of recelvmg the same,

62 . Performance. A first class performance by Artist at each Show on each of the Approved
Ttiheraries. Artist shall perform no less than 80 minutes at each Show, and the maximum show length
* - (including intermissions and support) for each Show shall be 3.5 hours, pending local curfew restrictions.
.. Artistco and Artist shall approve a suffi cient ‘number of Shows on itineraries proposed by Promoter to L
maxrmlze Promoter’s abrlrty to recoup the full amount of the Advances, - T

6 3. gbllcrg Artrst to partlcrpate in press events at mutually agreed dates and tlmes to -
launch each leg of the worldwide tour, as well as other mutually-approved publlcrty, and to participate in
the creatlon of an electronic press: kit;”

Mll t}llvu. 575!1 WIlsnlrs Bivd, Suite 501, -kos Augelss, Galifarnla 30038
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6.4 'road-S_tZRecordrng Opgortun‘mg Artlst shall- reasonably partlcrpate ln aII mutually-_ '
. approved broadcast and reoordatlon opportunities related to any Shows,

. 6.5 . Sp_onsorshlg Agreements Artrstoo shiall reasonably cooperate with Promoter l:o avo:d ’
. potential conflicts with. Promoter’s -splicitation of. potenbal mutually-approved sponsors and to conclude

. “Sponsorship Agreements on”mutually-approved terms. Artist shall reasonably participate in fulfillment -
- requirements of- Sponsorshrp Agreements (e. g attend meet and greets,’ permlt reasonable sponsorshlp '
: -Slgnage), o . e . - o

, : 6 6 Maxumlze Net Pool Revenu ‘Artist and Artlstco shall use commerqally reasonable efforts
to maxlmlze Net Pool Revenue and to minimize Productlon Costs throughout the Term, :

e 6 7 ' nducement Letter Artlst shall execute and delrver the mduoement letter attached as -
-ExhlbltB : Lo . : :

. 6. 8 K Management. Agency and Legal Costs Wlth the exoeptlon of the monthly fee owmg .
under the terins of a separate agreement-with TT Internatlonal LLC for. the services of Dr. Tohme Tohme, - '~
(not to exceed' $100,000 per month),-which shall be included In Production Costs, Artistco. shall be solely
responsible for and shall pay all-costs assaciated wth management and agency commlssrons or fees and
'Iegal fees of Artlst and/or Artistco, if any,

.. 89 Delivery of Pool Revenue to Promote Artrstco and Artist shall- dehver any Pool Revenue L .
- received by them to Promoter for drsbursement in’ acoordanoe with this Agreement and :

- 6 10" Posst\ve Public Imag . Throughout the Term, Artist shall use his beet eﬁ'orls to malntaln o : :
.. arpositive public perception of Artist, and Artist shall not conduct himself in a manner that will* negatlvely S
s |mpact the reputatlon of the Artist or Promoter. . .

N X W Except as otherwrse mutually approved, there shall be no
~.comphmentary tickets issued except for ten (10) complimentary tickets for Artistco’s use per Show, and . -

N . complimentary trckets used for promotlonal purposes and to satlsfy venue Ilcense agreements and
.Sponsorshlp Agreements. . o . . .

o ~7.2- Tlcket and Secondary Ticket Sales. Promoter shall control tlcket sales and seoondary
ticket acthltles, wrth mventory for ticket auctlons and other seoondary tlcket programs ina first.. hold .
- posrtlon . R . Lo . . -

8. - groductlon of the Shows. : .
- s Productron §ervrces h Promoter shall provide producer servrces in. connectlon with the
design and production of the Show mclu_drng, without limitation, working closely with the Artist regarding -

creative aspects of the design of the Show, managing the production in accordance with mutually- -
approved parameters and a imutually-aporoVed‘ production budget, and engaging the services of third

T 7 . '
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party vendors to asslst in the productlon of the Show The pa|t|es erI work together to prepare ‘a
_mutually-approved tour rrder for the Shows : .

. - 82 - Productron Advances. SubJect to Paragraph 16.4 below, Promoter shall make advances IR
- “to cover mutually—approved Production Costs (“"Production Advances”) up to but not exceeding Seven
"Million FiveHundred Thousand United States Dollars (US $7,500,000) (“Production Advance Cap”) plus -
" 'the mutually-approved cost of mutually-approved cancellation insurance acquired to cover-the risk of loss
.. .. of Artistco’s profits and Production Costs in a collective amount that equals:any unrecouped portion of the -
.~ Advances; provided. however, Promoter ‘shall pay such Production- Advances directly to third party =
-vendors upon presentation of proper invoice(s). Promoter shall keep Artistco informed of such Production
Advances.  Promoter -shall be- entitled to recoup such Production Advances - fiom’ Contingent .
_ Compensation otherwise payable to Artistco. By.no later than ten (10) business days after the end of the -
_ Term,. Artistco shall repay Promoter any portion of such’ Production Advance to the extent Promotef does
not recoup such Production Advances from - Artistco’s Contlngent Compensation.  Artistco shall be
. responsible . for.all Production Costs requested by Artistco-in excess of the Production Advance Cap
(“Excess-Production Costs"), and Artistco shall reimburse to Promoter or otherwise advance éll funds
necessary to pay such- Excess Production Costs. Artistco shallbe responsible -for- all ‘of Artist's.
- management and/or ageéncy - -commissions or fees, all legal fees incurred. by or at the request of Artistco . -
.* . and/or Artist in connection with this Agreement or the Shows and all produiction related costs incurred by
-oor at the request of Artlstco and/or Artist which are not Included In the deflnlt!on of Productlon Oosts '

: Er_o_dy_c_er_s_rﬁe_, "Artistco shaII pay Promoter a. producers fee (“E@juceu”) in an
_,amount equal to five percent (5%) of the Artist’s Net Tour Income. Promoter shall be entitled to deduct
- the Produoers Fee from amounts payable to Artrstco hereunder. :

9' roadcastlng and Rggu'@tlon OQQortumtres. Sub]ect to the rrghts of Artlst’s Iabel andi '

- pubhshers, if any, the parties shall reasonably cooperate with each other in ‘broadcast and recordation
opportunities in connection with Artist’s. performance(s) at one or more Shows, Artist shall own the same,” ~ . ~-.
- andthe parties shall jointly exploit the same and-all derivations therefrom in perpetuity in all modes of. . -
distribution or.transmission, now known or hereinafter discovered (e.g:, DVD, television, cable, satelllte, .
cellular, TPTV, webcasting, Internet). Net Show-Related Broadcast/Recording Revenue recelved during
the Term shall be.included in Pool Reveriue, Net Show-Related Broadcast/Recording Revenue received
after the Term-shall be paid first to Promoter to the extent it-has not recouped Advances, mutually-
approved costs associated with Net Show-Related Broadcast/Recordmg Revenue and the praduction of .
the underlyirig inteliectual ‘property right, and Podl Expenses, and “thereafter, such amounts shall be
" disbursed nlnety percent (90%) to Artistco and ten percent (10%) to Promoter. Notwithstanding’ any ’ .
.- other provision in this ‘Agreement, ‘the parties’ rights and obligations associated with Net Show-Related - - -
-7 Broadcast/Recordmg Reven ue shall- survwe the exprratlon or termlnatlon of the Term ’

10. _' Accountings [Show gttlement [Audl o

. 10, 1 JEQJN_S_eElQms.nLS Artlstco shall. have the right to have a representatrve partlc1pate in aII -
" - -show settlements.' Promoter shall provide Artistco with a written settlement for each Show, which shaII
E ;contam the |tem|zed calculatlon of Pool Revenue and Pool Expenses for each Show. -

_AE_E,.L!M_. 57680 'llehlre BIVﬂ._SIHa 501, Los Angeles, Galffornia 80038 )
. T teléphone: 328.930,5700 » Fax 323.930.5788
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~'10.2. - Audit'Rights. - - Promoter shall keep complete, detailed and accurate books and records -
“of all Podl Revenue, Pool Experises, Production Costs and. Advances during the Term, as well as any Net"
Show-Related Broadcast/Recording Revenue received after the Term.  Artistco shall keep complete,
detailed and accurate books and recards of all Poal Revenue received by Artistco in-respect of the Shows,
as well as any Net Show-Rélated Broadcast/Recording Revenue recelved after the Term. . During the
Term and for twenty-four (24) months thereafter, each of ttie- parties shall provide the other party; upon -
reasonablé notice, with full and complete access during regular business hours at such- party’s normal -
place of business to such party’s Show-related books and records to inspect and copy, and to perform, at
the dlscretlon and expense of the other party, audits or reviews of such books and records ‘

11, Approvals In addltlon to any other approval rlghts set forth hereln, Artistco and Promoter shal! !
each have the right to pre-approve before any Show, the following significant business matters relating.to -
such Show: (a)-any itinerary changes including any and all decisions to add.muitiple dates; (b) any travel
_andfor VIP packages to the extent the same involves any participation by Artist; (c) ‘marketing and
promotional activities to the extent the same involved any -participation by-Artist or the use of Artist's
~ name and/or likeness; (d) the -date"and location of each performance of Artist under this Agreement,
. : subject to Promoter’s rights under Paragraph 3 above; (e) complimentary tickets for each Show; (f) the
- identity of any sponsors and the terms. and conditions of Sponsorship. Agreements, and (g) the dates and
"+ times of any publicity events. at which” Artist is’' required to participate.. “With the exception of those .
matters over which a party is expressly given sole discretion under the terms of this. Agreement, no party .
may withhold, delay or condition approval unreasonably with respect to any matter for which such party’s -
appraval or consent is required by this Agreement Notwithstanding Artistco’s approval rights; .in ‘the - . "
event. Artistco. unreasonably withholds, delays. or  qualifies . Artistco’s approval over any such matter,
Artlstco shall be deemed to have glven |ts approval over such matter . .

,12 : B)_mg_g]gy_m Ifa Force Ma]eure Event prevents the presentatron of one or more Shows in.
the manner required by or reasonably expected under the:terms of this Agreement, then absent a mutual .
agreement to the contrary, (i) such Show shall be canceled, (ii) neither. party hereto shall be in default of -

_ its obligations by reason of such- cancel'atron, (ilf} both parties hereto shall use all reasonable efforts to
reschedule such Show at- a ‘mutually. agreeable time- and place,- and in. a manper that avoids -

. ‘disproportionate oosts or harm to either party; and (iv) except fo.the éxtent a cancelled Show has been- -
- rescheduled by the parties to a mutually approved-date and location, Artistco.shall return any portion of
- the Artist Advances allocable to such cancelled Show (which shall be determined by ‘dividing the total
amount of the Artist Advances by the number of schéduled Shows in the applicable lég), and €ach party
: “shall be responsible for its own expenses (except foir Pool Expenses associated with a cancelied Show,
~ - 'which shall be retoupable from Pool Revenue and Production Expenses incurred by Promoter, which shall
.. be recoupable’in accordance with. the other terms of this Agreement). No-party shall be in default of any
. . obligation under this Agreement if |ts performance of such oblrgatron is rendered mposslble by reason of

Ca Force MaJeure Event ’ :

) 13 1 cans:elangn_ms_utense Artlst shall approve and reasonably oooperate in. Promotersf
acquisition of life ihsurance, noh- perforance, cancellation -and-other ‘insurance, subject to reasonable .
. confidentiality restrictions, Upon Promoter’s: request, Artist shall be required to undertake. physical
. " examination(s) by an independent physician and shall provide related health and medical informatlon as -

AEG Live, 8780 Wllshlre Blvﬂ Sulle 501, Lus Annalns, Dal!!urnln 009§ .
- o tulsnhnne 323,080, 57[)!1 fax 323.930.5789.
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) reasonably requested by Promoters Insurers and/or such independent physrcran wrth a rrght to have his i
own_doctor present and to receive copies of any and all medical reports prepared: by such independent
physrcuan The applicable insurance companies and physicians must agree to hold such medical reports

" in the strictest confidence.  Artistco -héreby represents and warrants that Artist does not | possess any
known health conditions, injuries or ailments that would reasonably be’ expected to interfere with Artist's
first class performance at each of the Shows during the Term. In addition; Artistco shall acquire
cancellation. insurance, if available and mutually-approved to cover the risk of loss of Artistco’s profits
and Production Costs in an amount that, .at a minimum, ‘will equal or- ‘excéed any unrecouped portion of
the Advances, and Artistco-shall name Promoter as a loss payee theréon. As A loss payee, Promoteér.shall .

" be entitled to receive insurance proceeds directly as-a means of recouping _any unrecouped portion of the
Advances; provided that such right shall not in any way relieve Artistco of any- of. its obligations to repay -
Advances to Promoter, To the extent Promoter has already recouped such: Advances, Promoter shall

_ deliver any insurance proceeds Promoter recelves as a loss payée under Artistco’s cancellation ‘insurance

policy directly | to-Aitistco.  The cost of such cancellation insurance shall be included in Production Costs to -

the extent it-is mutually-approved. Promoter may, In its sole discretion, obtain cancellation insurance to ..
- cover the risk of loss of Pool Expenses :and/or Promoter’s profits ‘hereunder. In the event Promoter "
.- purchases cancellation insurance to cover the risk of loss. of Pool Expenses, the oost of such insurance . -
"-shallbeaPoolExpense. B L R .

. 132 L' b nsurance. Each party shall obtaln CGL (with limits - of no Iess than US
" . $10,000,000 per occurrence and in the aggregate), automobile and worker's compensatlon insurance on
terms required by Proroter, and shall name the other party and any person or entity reasonably
designated by'the other party on the foregolng CGL and automobrle pohcres, W|th such endorsements

‘ reasonably requested by Promoter i

ermlngﬂgn EI‘theI palty shall be entltled to termmate this Agreement nf the other perty fails

. to substantially perform its ‘materlal obllgatlons hereunder, and such failure to perfon-n is not covered by

.- a Force Ma]eure Event (the “Defaultirig Party™), in a manner.that results in material harm, loss or other

- ‘'damage to the other party ("Event of :Default”), and if curable, such Event of Default js not cured within

" ten (10) businéss days after recelpt by the Defaulting Party -of written notice thereof, or in the event such

.. Event of Default is curable but. is not reasonably tapable of . being. cured within such period, and the

’ .Defaultlng Party either fails to begin the cure within stich périod-or falls to diligently pursues such cure to
"~ completion as promptly as possible. Artist and Artlstcos oblrgatlons to return the Advances shall survive

< any termlnatron of thls Agreement ST S ’

15.1. Promoter shaII defend, mdemnify and hold Artlstco and Artlst and their respectlve E
afﬁhates employees, agents’ and representatives (the “Artist-Related Tidemnitees’ ) harmless from any
Third Party-Claims arising out of- or related to (a) Promoter's breach of any of Promioter’s. obligations,

- representations and/or warranties under this Agreement;: and (b) the negligence; and/or wrongful acts.or
.+ "omissions (including in the infringément of the intellectual property rights.of third parties) of Promoter,-if -
.. “any, in connection with the presentation of a Show(s); provided however, in no event shall Promoter be
responsible for any Claims arising out of or related to either (x) the negligence or willful misconduct of
_ any.such Artist-ReIated Indemmtees, or (b) Artlstcos breach of. any of Artistco’s obhgations under this - .
Agreement ) ) )

AEG Live, 575!1 WHshlra nnn SHHe 501 ‘Las.Angeles, Callforsla 90036
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) 15 2 : Artrstco and Artlst shaII defend mdemmfy and hold Promoter and its respectrve aff‘ Irates, )
employees, ‘agents and representatives (the “Promoter-Related Indeminitees™) harmless from any Third
Party Claims arising out of or related to (a) Artistco’s breach of any. of Artistco’s obligations, -
representatrons and/or warranties under this Agreement; (b) the Artist’s use of Pyrotechnics, if any; (c)
the stagrng, props, stunts, Artist. movements and cther production elements associated with the Show;

.. -ahd (d) the negligence or wrongful acts or omissions  (including in the mfrlngement of the intellectual
" property rights of third parties) ‘of Artistco,. Artist- and/or the Tour Party, if any, in connection with a
- . Show(s); provided howevér, ifi no event shall Artistco. be responsible for any Claims- arisrng out 6f or

related to (x) the neglrgenoe or willful_misconduct of any such Promoter-ReIated Indemnitees, or {y)-
Promoters breach of any of Promoter’s oblrgatlons under thls Agreement : . o

'-1'6.:'- M!scellaneou L

- 16.1 Integr: g;gg Mreement This Agreement wrth its Exhrbrrs, is rntended by the partres to be:
the c;omplete and final expression of their agreément, and-is specifically intended to be an Integrated
contract” with respect to the matters affected herein. Each party agrees that any_prior nedotiations,
statements, representations or agreements with respect to the subject matter herein:are merged in and
superseded by this Agreement, and that such party-has not relied on any representation or promise, oral
or ctherwise, which is not set forth in this Agreement This Agreement may not-be modlﬁed or amended
except by a writing slgned by the party to be' bound S

16.2 onﬂdentlallgg 'All of the material supplied to each of the parties by the other whrch is of
a confidential nature shall be the sole and exclusive property of the party producing such. materlal, and
- -each of the parties shall’ keep the material-confidential and refrain from drsclosmg such matenal toany. .
- third party (except for the, parties” respective representatives who agree to honor such. oonﬁdentrahty) L
‘without the express wrrtten consent of the other party. The material terms 'of this Agreement shali be
kept confidential except to the extent _hecessary- to enforce the terms hereof or as required to oomply .
- with the law (such as for example, pursuant to a. court order, or where a party must disclosé such
. rnfo*matron t‘o a tax advisor or accountant for purposes of p epanng tax returns or ﬁnancral statements)

[ 163 currg( To secure the faithful performance of Artrstco of Artistco’s and Artrst’s A
" .obligations under this Agreement (including .to repay the Advances), Artistco. hereby grants Promoter a
- lien in all of Artistco’s right, title and interest in, to,: and: under the following properties, assets and rights,
wherever located, whether now owned of hereaftér acquired .or arising, -and all proceeds and products
- thereof (all of the same being ferelnafter referred to collectively as, the "Collateral") contract rights or
-+ rights to the payment of money In which Artistco and/orArtist has an Interest, insurance claims and
. proceeds, commercial tort claims, securitles and-all other Investment: property, and all general intangibles -
.. (including all acéounts receivable and payment intangibles): " Artrstco shall reasonably cooperate wrthy
| 'Promoter m its efforts to perfect such security interest. T

" 6. 4: ondltlgn ;g Advances.

: 16, 4 1 Notwlthstandmg any other provlsion of thlS Agreement except to the -
extent walved by Promoter, with the exception of the Initial Artist Advance, Promoter shall have no .
obligation to pay any Advances until such time as (a) cancellation Insurance in‘a mutually-approved form -
Is issued.in favor of Artistco to cover its risk of Ioss of profits and Produ(:tlon ‘Costs sufficient to cover all - .

“AEG Live, 3750 Wilshirs: Blvd Suils 5I]I. los Annales. Galffornia 80036
lalsnlruna 3273, 930 5700 « fax 323.830.5788- -
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) unrecouped Advances and (b) Artlstco dehvers to Promoter evrdence satisfactory to Promoter that .
Promoter has been named as a loss payee under such cancellation insurance ‘obtained by Artistco in a
* form approved by Promoter, and (c) Artistco delivers to Promoter evidence satisfactory to Promoter that
. the dlspute with 2 Seas- Records LLC has been settled and Artistco abides by all terms and-conditions.of -
such settlement, and (d) Artistco and Promoter have approved in writing particulars of the appllnble leg-
of the Tour that pertain to-such Advances (e.g;, tour itinerary, public 'on-sale dates; ticket prices and
- scaling; secondary ticket activities, approval over budgets for Production Costs and Pool -Expenses,
.- Projécted Contingent Compensatron, and Projected Production Oosts), and (e) cancellation insurance ina - .
- r‘orm approved-by Promoter & issued in favor of Promoter to cover ns nsk of loss of Pool Expenss )

o - . 16.4.2 Notvvlthstandlng any othef provnsmn of this Agreement except to the
" .. extent. warved by Prornoter, -Promoter shall have no obligation to: pay: the Initial -‘Advance until such. time
.- as"Artistco delivers to Promoter. évidence satisfactory to Promoter. that the. drspute with 2 Seas Records
" LLC has been settled and that Artistco has either paid the amounté owing to 2 Seas Records LLC unider
such settlement agreement or will pay such ‘amounts (including-by permitting somie or all of the Initial -,
Advance to be paid to 2 Seas Records LLC). For the avoidance of dotibt, Promoter shall be entitied, in its
. sole discretion, to. waive or refuse to waive any of the conditions precedent to its obligation to pay any of .
- the Advances. : o

. 16 5 Agre: gment No; Aggg abg Except as othenmse provrded in: thrs Agreement, no party
hereto may-assign its rights or obligations under this Agreementto any other person or entity without the
prior written ‘consent of the othér party; provided, however, Prorrioter shall be entitled to assign its nghts o
. _.and.obligations under this Agreement to an affiliate for purposes of promoting Shows outside the United - .
. States, if any, prowded that Promoter shall remain principally- respon5|ble for all of its obhgatlons R

16 6 S_evetable If any provrsion of this Agreement or the apphoatlon thereof Is held mvalld .
. the invalidity shall not affect other provisions or applications of this Agreement; provided that. the ,
" material terms of this Agreement can be given thelr intended effect w:thout the Invalld provislons, and [
- this extent the provrsron= of this Agreement are declared to be severab!e Sl .

) 167 . Govermng Law(Forum This Agreement “and the partles oonduct arlsmg out of or
related to it, shall be governed by Califoriia. law, wrthout regard to its choice of law rules. Any dispute
arising out of or related to thiis Agreement must be brought in federal-or state court’ in Los Angeles
County, and the partles hereby consent to the exclusrve Jui nsdlchon and venue of such forum.. o

- 16.8  Notices. -All ,notices, approvals, and consents required or permltted to be -given
"-.. hereunder, or which are given with respect to this Agreement, shall be in writing, and shall be deerned

duly given or made (i) upon delivery or refusal of such delivery of such notice by a recognized couriér -
'sefvice (which shall be deemed to be given upon delivery if delivered on a business day, or the next

~ business day if delivered on a holiday or weekend); (ii) upon personal delivery (which shall be deemed to -

. have been given upon .delivery) (which shall be.deemed to be given upon delivery If dellvered on_a

* business day, -or the next business day if delivered on a holiday or weekend), or (iif) upon delivery by fax -
machine capable of confirmirig receipt (which shall be deemed to be given upon delivery if deliveredona
business day, or.the next business day if delivered on a hollday or weekend), .and in each case addressed
as follows (or at such other address for a party as shall be specified in a notice so gwen)

. hEE <t|ve. 5750 Wllshlra Ilvd Snlta 5[]1. I.ns Anualns| Galitornia 90038
T g lslaphnna "323.930. 5700 tax 323.880.5798.
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' To Artistco

~ ‘and Artist; -

Confidential

The Michael Jackson Company, LLC
1875 Century Park East, Smte 600
Los Angeles, CA'90067. -~ -

Aftn: Dr. Tohme Tohme =
“Tel: (310) 284-3144

Fax: (310) 284 3145 .

' "W|th a sumullaneous copy to:

Dr. Tohme Tohme .
1875 Century Park East, Sulte 600

- Los Angeles, CA 90067 _
" Tel: (310) 284-3144°

To Promoter:. .

‘ Fa'X'~(310) 284-3145 s

Dennis J. Hawk, Esq S
3100 Donald Douglas. Loop N
Santa Monica, CA 90405. -
Tel: (310) 664-8000.

: Fax (310) 510- 6769

AEG lee, LLC

."5750 Wilshire Blvd. Suite 501
Los Angeles, CA 90036

Attn: General €ounsel -
Tel: (323)930-5700

Fax (323) 930-5785

W|th a 5|multaneous copy to:

' Luce Forward Hamilton & Scnpps LLP

601 S. Figueroa Street, Suite 3900

Los Angeles, CA 90017

Attn: Kathy A. Jorrie

* Phone; (213) 892-4947

- Fax: '(213) 452—8024

, gognter@LtZFax Signatu res. - "This Agreement may be .executed in ary number of
counterparts, each of which . shall be dgemed an original, and fdcslmlle copies or photocoples of

169

N S|gnatures shall be as. vahd as ongmals

AER Live, 5750 Wllshlra Elvd

13
~Sulte

tnlaphuns 323.930.5700

. Los Angeles, Californla 80038
fax '323.830.5788
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"4

By gmng below each party acknowledgm ms agreement to the foregomg and agrees to negotlate the .

AE& leu, 515& Wilshire Blvd, Suita 801, Los Angeles, Califorpia 90038
tnlephuno 328.950-8700 ¢ tax 323.840.5788
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, E:kh’ibitA ,

Deﬁmtlons
. Advances” refers to Attist Advances and Produchon Advances _ i
2. ' Arjis_t_M_emndLe" means any merchandlse bearlng the name, llkenas or logos of Artist.

3 mst’s Net Tour Income means the Contrngent Compensatlon minus the sum of.- Productlon
. Costs: plus the portion of the Contingent Compensatron that consists of Merchandise Revenue (defined
. below); Net Show-Related Broadcast/Reoordlng Revenue (deﬂned below) and Net Fan Clib Membershrp
'Revenue (deﬂned below) . , )

. S “Egmg_uajﬂmﬂej’ means the occun'ence of an event outside the reasonable control of the !
© . party claimmg the benéfit of the force majeure event, such as an iliness or accident to the Artist (which, -
in-those situations where Artistco Is. the party seeking the protection of such occurrence only, could not
be avmded by Artist through reasonable diligence), other accident, an act or regulation of publlc
authorlty, fire, riot or clvil commotion, lockout or strike or other labor dispute, tefrorist acts, acts or
declarations of war; disease, death, epidemic, substantial interruption in, .or substantial delay or farlure of,
technical facilities, failure or substantial and extraordrnary delay of necessary transportation services, war
conditions, emergencles, acts of God, or any other similar or dissimilar occurrence beyond the reasonable .
- contrel of the party claiming the beneﬁt of the Force Majeure provision. In the event of a strike or labor .
" dispute of the musician union, any reasonable fee or penalty imposed on Artistco or Artist as the result of .
"the Artist crossing a picket line will be a Pool Expense. Notwithstanding the, foregoing, poor weather
conditions shall not constitute a “Force Majeure Event” unless such conditions: prevent the attendance by
. or atversely affect the safety of the:Artist, the public attending or desiring to attend the applicable Shows .
. or persons reasonably necessary. to carry out ‘the performance of the Artlst ata Show .

s “Neg gool Revgnue" means Pool Revenue generated durmg the Term less Pool Expenses
incurred during the. Term, on a fully cross-collateralized basis. .

6. "“w_te" means the aggregat of the following:

a.. “Ad]usted Gros Ticket Revénue” (deﬂned to be gross “ticket proceeds recelved '
by Promoter, Artistco and/or Artlst from Shows less taxes; facrhty fees, restoratlon chargés and credlt
card commlssrons), : .

. - .b; ’ Show speclf‘ ic t|d<et rebates expense savmgs, refunds or rebates, ifany;
. recelved by Promoter, ‘Artistco or Artist from whatever source (e g . Tcketmaster, VIP and fan cIub
g tlckets) in connectron ‘with any and all Shows, . ; .

¢ Sponsorshrp revenué related to sponsorshlp of any Show from whatever source;
and In whatever nature received by Promoter, Artistco or Artist (or any respective affiliate) mcludmg,
without limitation, in. oonnectlon with any Sponsorship Agréement. In-kind sponsorship oonslderation
(e:g., ‘mairketing or medla e>q905ure, etc) shall be’ treated as a cash equrvalent and. deemed Pool
Revenue, . . . .

B A.AE_E; [l'l,lﬂlﬁn Wilshire Blyd. Sulte 501 los Annnlns (:alllnrnla ﬂllllﬂﬁ
A lalaulluna 323, 93l] 57I]IJ tax 323, Billl 57198
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: d Interest mcome, rf any, recerved by tour; - . ’

L : e, - '_ Sell—off proceeds from: thrrd party promoters in connection wrth any Show, in
C whlch event, rio Pool Expenses: associated with:stich sold-off Show shall be:included in Pool Expenses
"hereunder Unless such Pool Expenses have been paid dlrectly by Promoter and Promoter is not '
'rermbursed by the applrcable sell-off promoter, - .

) f.' . .Révenite received by Promoter, Arbst or Artistco from trcket auctlons, Tld<et
: Exchange and other secondary trcket activities and ancillary ticketing ‘activities (including, without -

. limitation, VIP: packages, travel packagm, fan club tickets, corporate packages, dinner packages,
Ticketmaster auctions, promotional party packages, Arerican Express ticket’ programs (e.g., “Early on
Sale” program), should Promoter make arrangements for the same), in connectlon with any and au
Shows; . . .

o g “M_Lchangj_sg_ggygm" (defined to be any and all Fevenue recelved by
Promoter, Artlst andj/or Artistco under any such parties” agreement-a mutually-approved merchandise -
company from the sale of Artist- Merchandise at the venue of each Show and through Artlst’s Oﬁ’lcral
website durlng the Term, .

S “MMEIMQQ&Q&MDQ.&@@Q_" (deﬂned to be Show-related
= broadcast and/or recordrng revenue generated-from the live and/or delayed broadcast (in any and all
.modes of transmission {e.g:, television, webcasts, cellular, IPTV, cable, satellite). or recordation of any -
portion of Artist's performance at any Show, and all derivative products assoclated therewith tothe -
"-extent the same exoeeds actual costs mcurred by Artrstoo/Artlst to generate such revenue);

& t Fan g]ub Memb @hip Revenue" (defned to be any-and all revenue reoelved

by Artist and/or Artlstoo (with an understanding that such parties will receive such revenue) during the
. Term from membershlp fees or other fees payable by Fan Club Members or any other form of
" memberships (“Fan Club Memberships”) or fees payable to ‘echoor such other. mutually-approved
website design vendor to the extent the same exceeds ad:ual oosts mcurred by Artrstco/Artlst assocrated
" with such matters, and .o .

e ] ’ Any othervr‘eyenUe reoeiyed_by Promoter, Artistoo or Artist in conriection 'with’ the' o
4 Pool Exunse s” means the' foﬂowing. e
a; o Customary and mutually—approved show costs mcurred by Promoter ln

connectron wrth any and all Shows (e.g., veénué rentals, net advertising, marketrng material, public :
liability insurance; security, ticketing costs, local staff, venue staff, power, venue expenses: related to pre-

* .. rigs, roof rental relating to outdoor shows); provided: however, for' the ‘avoidance of doubt; shows costs .
from Shows sold off by. Promoter to third partiés shall not be included'i in Pool Expenses and shall not be-
Ccross- oollaterallzed with Shows promoted by Promoter; . )

b. - . The cost of mutually—approved support talent ir any, at any Shows, .

AEG Live, 5750 Whishire Bivd. Suitp 501, -Los Angeles, Ballifornia 50038
- lalenhona 323,090, 5700 % fax 323.080.5709
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c. . Mutually agreeable expenses assocrated wnh secondary tlcketmg actrv«tres and
ancillary ticketlng actlvrtles in oonnectron wrth Shows,

. : d. - Cancellatron msurance covermg the risk of loss of Pool Expenses (lncluswe of
mutually—approved advertising, venue rent'and other direct show costs) on Shows throughaut the
Terrltory, if any, provided that the cancellatron insurance shall be placed through customary channels,

o - T Mutually agreeable expenses required by. mutually-approved tour rlder ln o
connectlon with any ‘and all Shows, . . . :

) f. Mutually-approved costs lncurred by Promoter in connectlon wlth the S
. manufacture and sale of Artist Merchand|se, R .

Ad mat and advertisir ng materlals (e g, rad|o spot pnnt ads, televlslon, etc )

o
-assoclated wrth the Shows,
‘ \ "hv Sponsorshlp oommrssrons (lncludmg commisslons owrng to elther parl:y’s A

afflllates) and related fulfiliment expenses,
- | . 3rd party ticket sales commlsslons and related expenses, and

" ] . Other customary documented mutually-approved 'cour pool expenses

8. - Em_ugﬂg_n_cm means the following costs to the- extent they relate to Shows and are

' mutually approved: (a) all Artist-related production and related costs includinig, but nét limited to, sound. =

and lights, rigging motors, staging elements, video (if any), pyro (If any), photos-and blos of Artist, '
. 'televised broadcasts, if-any;. (b) the cost of all musical instruments of the tour party and the cost of

" transporting, storing and insuring all such musical instrurhents; (c) persorinel costs for'the tour party - .-

* {Including transportation, food and accommodations); (d) salaries, wages; per diems, payroll taxes and -
expenses, union dues and other labor costs and benefits.of musicians and dancers arid other non- L
management members of the Tour Party; (e) at such time as Artistco obtams the cancellation insurance
required by Paragraph 13 of the Agreément and Promoter réceives written evidence that it has been
namedas a loss payee of such cancellation insurance, ‘the mutually approved direct, actual costs of
Artist-related management and staffing pursuant to the terms of a separate agreement with 7T - .
International, LLC for the seérvices of Dr. Tohme Tohme (not to exceed $100,000 per month); (e) travel

-and transportatldn costs (Including trucking, bussing @nd frelght; and local ground and show v

transportatlon for-the tour party; (f) tour design fees and tour creative art; (g) visa & rmmrgratlon costs,

~if any, for the tour party; (h) all such other costs for-which an artist (orits furnishing company) is.
;. customarily responsible, lncludmg, without Ilmltatlon, adequate worker's compensation and liability and
- other insurarice with-respect to the foregoirig; provided however, in no event shall Production Costs-
< .. Include any other costs associated with.management’ and agency commissions or fees and legal fees. of
. Artist anid/or Artistco, all of which shall remain the sole responsibility of Artistco and Artist); and (i)
" cancellation insurance, if available and mutually -approved, to cover the risk of loss of Artistco’s profits

- and Production Costs in an amount which, at & minimum, is equivalent to or exceeds any unrecouped

portion of the Advances and costs related to naming Prometer as a loss payee on such insurance.

AEQ Live, 3730 Wiishire Blyd, Sulte 501, Los Angeles, llalllnrnla 90030"
R ‘ Ctelephone: 323.630.5700 « fax 323.830.5709
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9. “Pro;ectg Contmgent Compensation shall mean the amount of the Oontmgent
‘Compensation:per Show projected by Promoter based on the projected Pool Revenues and Pool EXpenses

* forthe mutually- agreed number of Shows in the appllcab}e leg of the Tour based oh an assumption that

. Prometer will sell tickets to-80% of the sellable capacity of the applicable Stiows. ' Promoter may adjust
the amount of the Projected Contingent Compensation on an ongoing basis based on the addition of -
Shows to the applfcable Ieg of the Tour, actual Pool Revenues and actual Pool Expenses

.10, “_rmﬂgdgu&yg_tig&sﬁ” shall mean the Production Costs pro;ected by Promoter on a per

- Show basis based on the mutually agreed number of Shows at the venues set forth on' the mutually
approved itinerary in-the applicable leg of the Touir. -Promoter may ‘adjust the Projected Production Costs
on an‘engoeing basis- based on the addrtion of Showsto the apphcable Ieg of the Tour and actual i
Production Costs. : . .

11, M" means any and all mutually-approved shows to be perforrned by Arﬁst (each a “Show”
and collectlvely, the “Shows") durmg the Term throughout the Temtory )

1 - “Sponsorshig Agreements” reférs 1o any mutually-approved agreement whereln a thlrd party. .
_réceives sponsorship or.comparable credit or :publicity customary for sponsors In Show-related -
) advertlsemenls signage or other thlngs :

' 13. ]'_e_rim" means the world. -

14 : “Tg m” means the execution date throtigh December 31, 2011 or the conclusmn of a
_ Worldwide touring cycle which includes Shows throughout the major tounng terrltorles of the World as
" mutually selected by Artistco and Promoter, whichever occurs later ("Expiration Date"); provided:

" - “however, Promoter shall have the right in'its sole discretion, but not the obligation, to (a) extend the |
Term beyond the Expiration.Date by written notice(s) until such time as Promoter recoups one hundred
percent (100%) of the Advances; or (b). erid the Terin prior to the Expiration Date, in which event the

. Term shall be defined to end on the date(s) selected by Promoter, notwithstanding the Expiration Date. -
- To exercise its'right to extend the term uhder the foregoing.provision, ‘Promoter must give written notice
. of its desire to extend the term prior to December 31, 2011. For the avoidance of doubt, Artistto and
- ‘Promoter shall have all of their respective rights and oblrgatrons under this Agreernent with respect to any
* . -mutually approved Shows that have been scheduled prior to the Explraﬂon Date and are to be performed
after the Expiration Date as the result of Promoter’s decision to extend the Term regardless of whether or
‘not Promoter recoups one huhdied percent of the Advances prior to the completion of such Shows )
- Notwithstanding any of the foregoing, in the event the Term is extended by the provisions of this .
paragraph beyond December-31, 2011, Artistco shall-have the right to end the Term on the New~ .
Expiration Date (defined below) by giving Promoter wtitten notice by facsimile transmission (the “Buy—Out
& Notice”) of Artistco’s desire to end the Term on the New Expiration:Date, which Buy-Out Notice may be
- given on December 31, 2011, or any date thereafter, and .upon receipt of such Buy-Cut Notlce, the Term
- shall then end on the later of (a) the date of Promoter’s receipt of the Buy-Out Notice, or (b) the -
completion of any. mutually-approved Shows prevrously scheduled (such later date being referred to as

. “the “New Expiration Date"), but only so long as Artistco pays to Promoter an amount equivalent to any

. ‘unrecouped portion of the Advances as of such New Expiration | Date by no Iater than ten (10) busmess
s days after Promoter dellyers the fnal settlement of the Tour R .

AES I.Iv,n. 5150 Wllstira Blvd 8uits'501. Los Angeles, California 80036
tulenhuna 323.93_0}5-70,(] + f2r 323.0380.5799
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15.  “Third Party Claims" refers to claim(s), losses, liabllities, judgments, suits, actions, damages
. and expenises (including reasonable attorney's fees and expenses of counsel of the indemnified party).

AED Ltve, 5780 Wilshire - Bivd, 8uile 501, Los Angeles, Calltornia g0038
' tefophone: 323.930:5700 « fax 323.930.5789 -
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| 'f . ExhibitB
nd tL eIJ ckson

. As a furl:her inducement to AEG Live LLC (‘Promoter") to enter into the foregoing Artistg'
: Agreement ‘with The-Michael Jackson Company, LLC (“Artistco”) dated January 26, 2009 (such agreemerit
~including the exhibits thereto being referred’ to collectively as the “Agreement"), it being to the
.. undersigned’s benefit that Promoter do. so, and in oonsideratron of the execution thereof by Promoter, the
- undersigned hereby . I

"1 Guarantees the full performance by Artlstco of all of Artistcos obiigatlons under the .
) Agreement and agrees to be jointly and severaliy Iiabie for all such obiigations, . ’

- '2. Represents -and warrants that Artistco has the right to enter into the Agreement and to -
assume all of the obligations, warranties and undertakings to Promoter on the part of Artistco contained
- ‘therein, and that Artistco shall:continue to have-those rights until aii of those obilgatrons, warranties and :
L undertakmgs shali have been fuIIy performed and discharged o .

K 3. . Represents and warranm that all- of the representutions, Warrantres and agreements on o :
. the part of Artistco contained in the Agreement that concern Artistco .and/or the under5|gned are and
shall remain true and correct, and the undersrgned agres to be bound thereby, :

B Agrees that the undersrgned's liablllty hereunder Is direct and lmmediate, Is: not - .

. conditioned upon. the pursuit by Promoter of any remedy Promoter.may have, agamst Artistco, and is-
_secured by the collateral identified Paragraph 16.3 of the Agreement, which section'is incorporated herein .
-~-by thig-ref@renice, "and that the-terms- hereof are irrevocable, and any-proceeding against the undersighed -~ =

rought pursuant to the orum  selection and choice:of law provisions contained in the . -

d br'ogation, reimbursement, indemnification, and contribition and
are or may become available to the under5|gned by reason of

C MEG Live, STSO0 Wiishire.Blvd. Salte 501, Los Angeles, Galifornla 90038
S : ' telophons: 323.030,8700 « f22°323,830,5708

S
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ExhlbitC
Pkomssonv NOTE .

January 2b, 2009
. U.S. $6,200,000 o

B 'Los Angeles, Callforma

FOR VALUE RECEIVED the undersrgned The Mldﬁael Jackson Company, LLC, a Delaware lrmlted o

. liability company ("Artistco™) and Michael Jackson (“Artist”), an individual residing in California (together,

- "Maker"), proniises to pay, on a joint and several basis, to AEG Live LLC {("Holder" or “Promoter™), of .

. order, at 5750 Wilshire Blvd., Suite 501 Los Angeles, CA 90036, or at such place as Holder miay.from time
. to time designate, the principal amount of Six Million Two Hundred Thousand United States Dollars (U.S.

- $6,200,000), with interest on stich amount until paid, at the rate set forth below and payable as follows:

. INTERESTRATE

"The amount of outstandlng prlnclpal shall bear no mterest unless the fuII prmcrpal amount
owing is not timely paid within five (5) basiness days after the Maturity Date (deflned below) or within )
five (5) business days after written notice of Maker's failure to pay the ful| principal amount owing on.or ) -
" before the Maturlty Date, whichever is later, In which event simple, nen-compoundlng interest shall- S
.accrue on the principal balance owing from and. after the éxecution of this Promissory Note (“Note”) by
- . .Maker at the rate of ten peroent (10%) per annum, and shall be calculated on the basis of a 365- day
. year e . ‘ .

_ "The term of this Note shall be from the date of this Note thfough and iricliding the earlier of (a) -
six months after the last Show of the first leg of the Tour under the Tour Agreemerit (defined below) but
in no @vent later than December 31, 2009 or (b) six months after Promoter makes a written request for- .
- such payment, if ever, in accordance with Paragraph 4.2.5 of the Tour Agreement (defined below), (such’
* earlier date shall be referred to as the "Maturity Date"), at which time all unpaid. pnncnpal shall be due.
- The: partles may renew the term and extend the Maturity Date by signing a written modification of this
". Note extending such dates, and shall do so if required by the terms of the Tour Agreement.

Prmcupal shall be due and payable in full on the Matunty Date, provlded that the principal amount B
owrng shall be reduced by an'amount equal to the sum of (i) the portions of the Initial Advance and c
Horme Rental Advances which are Earned by the Artist urider the terms of the Tour Agréement dated
] January 26, 2009 and executed by and between- Promoter, Artistco and Artist regarding the worldwide
. concert tour of Artist (the “Tour Agreement”); (ii). any repayment by Artistco and/or Artist of the Home
- " Rental Advances accomplished by replacing-the letter of credit delivered by Promoter to the landlord of
" 'the Bel Air home and causing such letter of credit to'be cancelled-as permitted under Paragraph 4.2.2° of
... the Tour Agreement and (iii) with respéct to any Show that.i$ cancefled (a “Cancelled Show”), any ..
: amount pald o Promoter in its capaclty as a Ioss payee under cancellat|on insurance. obtzmed by Art:stro o

,"AEi.-avLAl-,H', 515(’! WIlsuHe nlud Suite 5u1_, tus Anqelas, Baltlnrna auuaa
: B . ulepnnna 323.990,8700 » fax 323, aan 5199'»
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to cover the Initral Advanoe and/or the Home Rental Advances in connectron wrth such Cancelled Show
Unless otherwise defined herein, the capltallzed terms shaII have the meanmgs ascribed to them in the
" Tour Agreement . . . .

- - Any payment hereunder shall be applled frrst to the payment of costs and charges of collectron, lf
;. “any, then to accrued interest, if any, and the balance, if any, shall be then applied to reduction of - '
- prlncrpal Prlncrpal and interest are payable in IawfuI money of the United States of Amenca

. sgcggm AGREEM:M == CQLLATI;RAL OWNED BY ART.I:STCO om_v ARTIST 1S NOT

B To secure the falthful and tlmely performance of each Maker’s: obllgatlons hereunder and each
L Maker's obllgatlons under the Artist Agreement, and all extensions,. modifications, substltutlons,
replacements, ‘and:renewals of all. stich obligations (collectively; the "Secured Obllgatrons"), Artistco
hereby assrgns and grants to Holder, a security interest in Artistco’s right, title and interest in, to, and
under the following properties, assets and rights, wherever Iocated, whether now owned or hereafter .
~acquired or arising, and all proceeds and products thereof (all of the same belng herelnafter referred to™~ - -
- collectively as, . the "Collateral”):.contract rights, the right to the payment of money in Which Artistéo has
an.interest, insurance claims and proceeds, commiercial. tort claims, securities and.all other. investment”
. property, and all general intangibles (including all. acoounts,r,ecelvable and payment. lntangrbles) Artistco
- - shall cooperate in Holder’s efforts to. perfect the security interest granted to Holder hereundér. To the
.+ extent allowed by law, Artistco hereby. irrevocably appoints Holder, acting singly, as Artistco’s attorney-
“  in-fact, with full authority in the place and stead of Artistco and in the.name of Artistco, or otherwise,
. from time to time in Holdér's discretion, if a' Default shall have occurred and. be continuing, to take any
", action and to execute any instrument that Holder may deem necessary or advlsable to aooompllsh the
purposes of thls agreement; lncludlng, without IIMItatIon. )

(a) to ask demand collect -sue for, recover, oompound receive, and give
- acqultbance and recelpts for, money due and 10 become due under or.in respect of any of the Collateral,

. . (b) ) ‘o recerve, endorse, and collect any dralts or other lnstruments and documents '
“in connectlon wrth the foregolng, - .

(c) to fi le claims or take any actron or |nstitute any proaeedlngs that Holder may .
,‘deem necessary or desrrable for the collection of any of the’ Collateral or otherwrse to enforce the nghts
of Holder with respect to any of the Collateral and . -

. (d) . to fi le one or more fii nancrng or contrnuation statements and amendments :
thereof relative to all or any part of the Collateral wrthout the 5|gnature of the Holder where perrmtted
by Iaw . ) . .

QEFAULT[ACCELERATIQN

’ If any one or more of the followrng events shall occur (herelnafter called an "Event of Default“) o
.. namely: : St T -

RN

L REG Live, 5150 Wllshlrs lllvd 8uitd 501, Los. Angelps, Callifornia 800868 .
' lulnphnns 923.990:5700 » fax 323.830.5789
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) .:(i). . default shaII be made in the payment of any mstallment hereunder when due, and such
©' - default Is not cured withln flve (5) buslneﬁs days after written notice thereof by Holder to ’
Maker, " . o . .

~..(y .. defaultin any other obllgatlon contalned hereln, whlch default is not cured within five (5)
R busmess days after written notlce of such default has been g|ven by Holder to Maker; .or

(i) if Maker shall make a general assrgnment for the benef‘ it of credltors, or shall file or have’
. ", filed against it.a petition for-relief undei any chapter or provision of the Bankruptcy laws
" of the United States, as amended from time to time (and In the case of- any |nvoluntary
proceeding the same is not dlsmlssed withln sixty (60) days thereof)

R THEN, upon the occurrence of any such Event of Default, or upon the expiration of the term of
. -this Note ‘Holder at its’ election, -and 'without presentrhent,:demand, notice of any kind, all of which are -
" -expressly waived by Maker, may declare the entire outstanding balance of principal and interést thereon
. immediately due and payable, together with:all costs of collectian, including attorneys' fees, and/or may
: exercrse upon or enforce its rights to its Collateral as are set forth in this'Agreement. : .

: ug WAIVER BY HOLDE

'I11e acceptanCe by Holder of any payment under this Note after the date sUch payment is. due, or
the failure to declare an Event of Defauilt as heréin provided, shall not constitute a waiver of 3ny of the .
terms of this Note or the right to require the prompt.payment when due of future or-succeeding -
vpayments or to declare an.Eyent of. Default for any failure to so pay.or for any other défault.. The:
acceptance by Holder of a payment of'a portion of any irstallment at any time that such |nstallment is f,
*--due‘in full-shail not cure or excuse the default caused by the failure to pay such installment ini full and:
- shall not constitute a warver of the right to requrre full payment when due of aII future or suoceedlng
o Inslallments : . . . .

' ArronNevs FEES ANg cosr

The prevalllng party in any legal dlspute concermng this Note shall be entltled to seek |mmed|ate .
) relmbursement for reasonable attorneys' fees and all other costs and expenses 50 Incurred

WAIVE

Maker, endorsers, guarantors and. suretles of this Note hereby waive dlllgence, demand . -
' presentment, notice of non-payment, protest and notice of protest; expressly agree that this Note, or any"
payment hereunder, may be renewed, modified or extended from time to time'and at any time; and
. congent to the acceptance or release of security for-this Note or the release of any party or-guarantor, all
without in any way affecting their ljability and waive the right to plead any and all statutes of Ilmltatlons
asa defense to any demand on this Note, or oh.any guaranty thereof, or to any agreement to pay the
-same to the full extent permrssnble by law. = - : :

. NED Llve, 575!] Wllshlra Illvn, Selte- ﬁﬂl Los llnualas. Gallfornla 80038
: : 'tnlnphnne 323 93!1 5700 « fax 323.830.5798
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:'MAXIMUM INTEREST

In no event whatsoever shall the amount pard, or agreed to be paid, to Holder for the use,
forbearance of detention of money to be loaned hereunder or otherwise, for the performance or payment
of any covenant or obligation contained herein, exceed the maximum amount permlssrble under -
applicable law; ‘If from any dircumstance whatsoever fulfilliment of any provision hereof exceeds the limit
of. valldltylprescrlbed by law, then, ipso facto, the obligation to be fulfilled shall be reduced to the limit of
such validity, and'if from any such circumstance Holder shall ever receive as interest under this Note.or
otherwise an amount that would exceed the highest, lawful rate, such amount; that would be excessive - -

_ " interest shall be applied to the reduction of the princ¢ipal amount-owing hereurider and nct to the
. :payment of interest, or if such excessive lnterest exceeds the unpaid balanoe of princlpal, such excess
* . shall be refunded to Maker, . -

EREPAYMENT

SubJeet to the remalmng prowsrons of this paragraph Maker may prepay-this Note in-full or in
part at any time withiout prepayment charge. NO partial prepayment shall release Maker from thereafter
tendering all regular scheduled monthly payments fequired heréin until the Note is paid in full. Any and

- all prepayments shall be applied directly towards principal. Maker shall receive a dollar for dollar
. reduction of the Note for any prepayments made by Maker or: Maker’s desrgnee, representatrve and/or
. agent . ) . ) i i .

- MtngLLAneous

The terms of thrs Note shall iniire to the benefit of and bind the partles hereto and therr . .
"+ “guccessors and assigns.  As used herein; theterm "Maker" shall include the undersigned Maker and any - -
other:person or entity who may:subsequently become liable for. payment hereof. The term "Holder” shall -
include the named Holder as well as any other | person or entrty to whom this Note or any interest in this' -
Note is conveyed, transferred or assigned. Each’ person signing this Note on behalf of Maker represents
’ and warrants that he has full authority to do so and that this Note and Security Agreement binds Maker-
. (l.e., both Artistco and Artist). This Note may not be madified or amended except by a writing sigried by o
. each Maker and Holder . o

. All notices, approvals; and consents required or permitted to be given hereunder, or which are

" given with respect to this Agreement, shall be in:writing, and shall be deemed duly given or-made (i)
upon delivery or refusal of such deélivery of stich-notice by a. recognized courier service (which shallbe -
deemed to be given upon delivery if delivered on a business day, or the next business day if delivered on- "
a holrday or-weekend); (it) upon personal delivery (which shall be deemed to have been given upon :
delivery) (which shall be deemed to be given upon delivery if delivered on a business day, or the next
business day.ifdelivered. on & holiday or weékend); or ({if) upon delivery by fax machme capable’of ..

. “cohfirming receipt (which shall be deemed to be given upon delivery if deliveréd on a businiess day, or .

- ‘the next business day if delivered on a holiday-ar weekend); and in each case. addressed as follows (or at .

such olher address fora party as shall be specrf ed in a notice so grven) .

MEG .Llve, S75.0 Wilshire Blvi slna 501, lus Anuslas. California- 90038
R o talonhnnn. 323, 930 57[][1 . ru.'azs.a's,n.-a'rlus
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. To Maker:

To Holder: -.

' ‘§OVERNING LAw S “
" This Note shall be. govemed by and oonstrued und rthe I

A ;The Michael Jackson Company, LLC '
* iMichael Jackson.. " . :
" 1875 Century Park- East, Suite 600
- Los Angeles, CA 90067 - - . ‘
Attn: Dr, Tohme Tohme and Michael Jackson
Tel: (310) 284-3144 .
" Fax: (310)284-3145 .°

© With a.é_op‘y to:

" .~ Business Law Group -
.. 3100 Donaid Douglas Loop N.
Santa Momca,CA e :
- " Attn: Dennis Hawk -
.Tel: (310) 664—8000 .
Fax- -(310) 510-5769

. :AEG Live, LLC
5750 Wilshire Blvd. Suite 501
Los Angeles, CA90036 | - oo
Attn: ‘General Counsel - o |
Tel: (323) 930-5700 ' o
“Fax: (323) 930-5785

of the tate of -\ Ilforma Thls .
ed County,Q alifor a, and the Maker

By :
Michae ackson
An aut 10 lzed repres¢ nta v

MICHAE ;1 ACKSON s

By 1\ \
k 2 \Nic] ael
©. " AnIndividual '\

AEE Live,

Anunlis, l:alliornla anuaa

3750 Wiishire Blvd., Sulte 501, Low.
) 5700 o fax 323 930. 5199 

',t_alaplluvns: 323 g3

AEGL000147485
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" ExhibitD
Standby Letter of Credit

- [BANK LETTERHEAD]

*.. LETTER OF CREDIT NUMBER

DATEOFISSUE- - - &+ "= , 2009
-,_:'EXPIRYDATE o ,p;f' '-"Deoember31 2009 -

B .PLACE OF PRESENTATION OF :

CURRENCY/AMOUNT .. usD $15 000, 000 (FIFTEEN MILLION u.s. DOLLARS AND
00/100) _ .
* APPLICANT T AEGLVE LC
. - - 5750 Wilshire Blvd., Su|te 501
" Los Angeles, CA 90035 :
" BENEFICIARY : - The Michael Jackson Company, LLC

< 1875 Century Park East, Suite 600 .
[os Angeles, CA 90067

. Attention Dr Tohme Tohme

. We hereby establlsh an lrrevexable standby letter of credtt in favor of The' M:chael Jackson Company, uc: -
" . (herein called “Benefi aaly") for the account of AEG Live LLC (herein called “Applicant”) which is-available
by payment of Beneficiary’s draft at sight drawn on us pursuant to the wire transfer instructions set forth .
" in paragraph 4 of the below-referenced Drawing Certlf‘ ication) bearing the clause “drawn-under [bank's] -
letter of creditno, - . - - . - dated: __-  and accompanied by this original letter of
credit, any amendment(s) heréto (if any), a written verification signed by Brandon K. Phillips, John -
Meglen, Rick Webking or Shawn Treli on. behalf of Appllcant or such other person designated by any such
- individigal in writing, and by Dt. Tohmie Tohmeé onbehalf of Beneficlary or such other.person designated
“ by Dr. Tohme Téhme or Michael Jacksor of Bepeficiary in writing attesting to the performance of Michael
- Jackson (“Artlst”) at five separate shows in the form attached hereto as Exhibit 1 and specifying the -
" amount of the Interim Artist Advanee that is owing by Bener c!ary, and a written drawing certlﬂ-tnon in . -
“ theform as fol|0ws . _ C

8 “Drawmg Certlf' catlon : )
" to [NAME & FULL ADDRESS' OF E4NK_|

Re_. Ir_revocable Letter of Cred;t No. [number]

AEG _lin_. 5150 Wllshlro Dlvll Sulte 501. Los Angeios, CGallfornia 80038
-_tnlaphnns 123.830.,5700 « fax 323,030.57199
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Please be aware that we are 'he'reby drawing under the "above referenced Letter of ‘Credit‘and that: "

1) - ».;Appllcant owes us as of the date hereof the Interim. Arhst Advance in the ‘amiount spemﬂed on
- 'the attached Exhibit 1 (Joint Letter signed by authorized representatives of Applicant and
;. Beneficiary) in connection with Applicant’s obligatlons to'make certain advances (known as
.- “Interim Artist Advances”) to Beneficiary under the terms of the Tour Agreemerit dated-Jariuary .
... 26, 2009 made between Applicant, Beneficlary and Michael Jackson in relation to the worldwide
- concert tour of Mlchael Jackson (herein referred to as “the Agreement") :

©.2)- - We have requested payment from Appllcant in the amount of [Amount af' Intenm ArtistAdvance] _
- and as of the date hereof Applicant has declined to pay us for'such amount, instead optlng for.us
to drawn down on thls Letter of Credrt in such amount. I

3) - i ThlS drawing isin the amount of [Amaunt of Inteﬂm Artist. Advanoe], Wthh is not in eXCess of
- the amount owmg and for which payment has been requeied as set forth in paragraphs (1) and
. (2) hereof. : . .

' 4) ‘ We hereby instruct you to wire [Amount of Inter/m ArﬂstAdvance] to Benefxccary pursuant to the
- followmg wmng mstructlons . )

[BANK NAME] |
B ,.[BANK ADDRESS]
-2 ABA Routing No.
_ " Account No. - : B
s Reference' AEG Live: LLC/Mrohlel Jackson N

.................................................................

' _(authorlzed signatory 1) - (authonzed S|gnatory 2)
- The Mlchael Jackson Company, LLC . .. The Michael Jackson Company, e

L Partlal and multiple drawmgs are permitted. The stated amount of this letter of credrt shall be
B _automatlcally reduced by the amount of any drawmgs honored by us hereunder :

SPEGIAL CONDITIONS - [As reasonably requlred by the Issulng Bank]

AUT HORIZED SIGNATURE

. AEG llivu. 5150 WIlshlre BIM Sulte 501, Los Angeles, Galifornls 90036
‘ nlanhnue 323.830:5700 « fax 323,930.5799
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concertswest - MG

" Exchibit 1

. Joint Confirmation

“Bank - -
. BanKk Address
Attn: '
. Telephone: (_)
E :Facsimile .

R Re:. AEG Livef/The Mlchael Jackson® Company, LLC— Michael Jackson (“Artlst”) (wrth respect to :
. [dates] Shows at [venue, city], and Draw Number [__]) )

’ 'Dear Sir or Madame-

.. In accordance with that certaln Tour Agreement by and between AEG Live LLC (“Pmmoter”) and o
“The Michael Jackson Company, LLC(“Artlstco"), we hereby confirm that Artist has performed at the above .
"~ reference five Shows and that the Intenm Artist Advance that Is now owing by Promoter to Artistco Is -

- $ : . (“Interlm ‘Artist Advance")

AEGLIVELLC

 Print Name of Authorized Signer: ___"_

’ "Dated:

. THE MICHAEL JACKSON COMPANY, LLG. .
.By& . . . [
* ‘Print Name'6f Authorized Signer:

Dated: SRR

AEe Live, 575u WilskLrs BIvi. Suits 501, Lus Augsles, Calllovuls 80086
tolauhunn' 323.830.5700 «-fax 323, uan 5788
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