DEF JAM RECORDING,
A MVISION OF UMG RECORDINGS, INC.
17585 BROADWAY
NEW YORK, NEW YORK 10018

Dated as of August 11, 2014

Gatiing Out Owr Draams 1l, LLC
el Carrod, Guids & Grofiman, LLP
. 5 Cofumbus Circle

20" Floor

Mew York, NY 10019
Altantian: Michasl Guido, Esq.

Rafercnce is hersby made to the follwing agreenents, as sald agreements may have been amended
and which agresrnanis are in full force end effect as of the date hereol.

The exckisive racording Bgreeman] batween Def Jam Recordings. a division of MG Recordings,
Ine. (as succossor-in-inlarost 1o the [sland Def Jam Musie Group, 02 successor-n-nterest b Roc-
A-Folia Records, LLC jooliectively, "UMGT, snd Rock The Wiorkd, LLC (RTW) Bulo Kanys Waat
{the "Artist"], dated as of Apdl 13, 2005, ["Recording Agreemant’).

The profit apiit agrooment betwasgn UMG and RTW Fa'o Adisl, dated s of May 4, 2012, which
amendment 1o the Recording Agreemani, ameng olhor things, sels forth the profit spll and
reversion teems In connection with tha shdh Allbur aed sissanth Album (Profl Splil Agrasmont’)

The assignment and sssumplicn agreement bebwsen RTW and Arlis), dated a5 of May 4, 2012
(including the exchibit, which exhib, among cther things, dects UMG 1o pay Al and RTW
diroctly In canmaction with the Recording Agréement) with respect to RTW's assignment of s
prospective rights under the Recording Ag-eemant to Artist, dated os of May 4, 2012 (coBoctively,
“RTW Latier of Direction™); and

The cxchesive pressing and distribution agreemant botweon UMG and Gatting Ot Our Dreams I,
LLC ["Grankse” or "you") with respect o the pressing and distribution of Arist's eighth Album and
nénth Album, dated a5 of May T, 2012 ("PAD Agreamant”).

The aforementioned agreemenis, oF amended hersby, shall be colecivaly refermed lo heredn as the
“Konye Agresmants”. ANl terms not specifically defined herein shall hove the sarme maaning used i the
PAD Agreement ard Racording Agrosmend, unbess otherwise proviced herein. If any of the lems
contained hersin [hercinafted, he "PAD Amendment) confict with tha tarms of the Recording Agreemient,
the lemms of the PED Amendment shall govem.

For good and valuabke consideration, the receipt of which each party herety acknowledges, the parties
Bgres bo modly the Konye Agreamonts os follows:

| Term ! Prodijet.  HNotwithstanding anylhing to Bw contrary containad in iha Kanye Agreements
(inchading, withoul Emitation. this PAD Amendmant):

[a) Grantor ond Arfisl hereby scknodedge and agree thet UMG Bmaly and properly

exercised [is oplisn to &xtend 1he Term of the Recording Agresmant for the sidh Opticn Pariad during
which UMG & enlifed io recalve dalivary of the seventh Album of the Minimum Recording Obligation (the
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*Seventh Album®). Tha Soventh Albim shall hérenafier be deemed Ihe first Album of the PED Agreament
fle., the Sixih Album shal be the final Album deiivered bo UMG in satistacion of the Minimum Reconding
Cibligation of the Recarding Agreement, subject (o tha provisions of panagraph 7 below). Maobeithstanding
anything 1o the contrary contained in the Kanye Agreements (including, witho limitation, this PAD

By paymant
Albums as f incerporaied harein.

()  Dwing the term of the PAD Agreemant (the PAD Term'), Granior may, allnul&uplnn.
daliver 1o UMG one (1) extre-contreclusd Aftum compeised of previously reconded, wireloased Master
Recordings, leaturing the performances of Adist, tentatively antied the “Lost Yeezus Topes® (ooflecihvely,
the “Lost Tapes™). In the event thal Geanlor delivars the Los! Tapes to MG, the Loat Tapss shall be
decmed o PAD Album (defined beiow) subject to the same financial terms sof forth herein with respect to
ihe Seventh Album (Lg., with respect 1o payments, the adminisiration of Recording Costs, the applicable
Ditstribution Fee @nd Licensing Fea, Third Panty Marketing Cosls, accountings, ete.). For the avoldance of
doubl, Grantor shall net be permittod o releass the Lost Tapes lo any party ofhis than UMG,

(e} mmmmLMm{ijaﬁmeﬁmhmmFlﬂ
Term for one (1) ndditional Conbract Period (Le., the terth Albumn of the Minimum
I Teath A’k For fhe avoidance of doubt, the tnitial Pericd, UMG shall hiave a
(3) additonsl separate options for thiee (3) Abums (Le., the Eighth Album, Ninth Album and Tenth

(1] The fofiowing provisions shall mplace parsgraph 1(c) of the PAD Agresment and are
incorporated henin:

e} The Minivem PAD Recerding Oblgation heraunsder shall be ez follows:

Sonirac! Period

indtial Period the Seventh Album
[First Option Parlcd the Eighth Alnem
Socond Perlod thix Minth Al
Third Oplion Pericd the Tesnih Album

The Seventh Album, Eighth Album, Ninth Abum and Tenth Album shall hercinatier be
mrmugmxmm each, a "PAD Album®. The PAD Abums
shail be deamed “Subjact Materlals” (a5 such term s defined in parageaph 1(d) belew).”

Administration of Recording Costs. Notwithstanding amything %o the contrary contained in the
wﬁ#mmi‘lﬂ without imilation, this PAD Amendment):

As of the date hereof, UMGs obligefion 1o fund any and sl Recording Funds, Advances,
Recording Costs (inchuding, but nvot limited o, the Recording Funds. set fonh in paragraph 3(b] of the PAD
e Granlor prrsuant to the PAD Agreement is hereby deemed terminated. Notwithstanding
the foregoing, commencing as of the date hareof, Grantor shall prospectivaly fund any and all Reconding
Cests (inchuding, but nof limibed 10, dearance costs, shudio costs, equipment renlals, performer fecs,
unlon redatod costs, ARR relabed travel expenses, producer advances, side-ariists advances, musician
fees, samphe fees, elc) in connection with Anist's mcording of the PED Altums hereundes (including,
wilhout Bmitaton, the Seventh Album), it being undersicod thal any such cosls paid of commitied o be
paid by UMG in connection with the PAD Albums (including. withou! kmitation, the Execution Advancs sel
forth In paragraph 3(a) of the PAD Agreemant, and Bl Aovances sndfor Recording Costs, paid by UMG in
connection with the Seventh Album), shell be doducied from “Met Bilings® (defined in paragraph 3[d]
i) o Net Licensing Bifings, as appicable, otherwite payabie o Granior hareurdar.
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3. Distribution Fee. Notwithstanding anything to the contrary contained in the Kanye Agreements
(including, without timitation, this P&D Amendment):

{a) (i) Seventh Alburn / Distribution Fee. Solely in connection with the exploitation of
the Seventh Album in the United States, UMG shall retain a Distribution Fee of twenty-one percent {21%)

of Net Billings, reducing prospectively to seventeen percent {17%) of Net Billings upen reaching sales in
excess of one million (1,000,000) units in the United States as determined by Soundscan (or its
equivalent if UMG ceases to use the Soundscan service). Notwithstanding the foregoing, Grantor's share
of Net Proceeds otherwise payable to Grantor andfor Artist in connection with the Seventh Album shail be
paid to Grantor, Artist (or Artist's designee) and RTW pursuant to the terms of the RTW Letter of Direction,
subject to the terms and conditions herein.

(ii) Seventh Album { Ex-UJ.S. Rate. For the avoidance of doubt, the Basic Rate shall
be twenty-five percent (25%) in connection with UMG's sales, distribution and other exploitation of the
Seventh Album outside of the United States (through affiliates or other third parties).

(b) (i) Eighth Abum Distribution Fee. Solely in connection with the exploitation of the
Eighth Album in the United States, UMG shall retain a Distribution Fee of seventeen percent {17%) of Net
Billings.

(i} Eighth Album / Ex-US Rate. For the avoidance of doubt, the Basic Rate shall be

Album outside of the United States (through affiliates or other third parties).

(<) Q)] Ninth & Tenth Atoum / Distribution Fee. Solely in connection with the exploitation
of the Ninth, and Tenth Albums in the United States, UMG shall retain a Distribulion Fee of seventeen
percent (17%) of Net Billings.

(i) Ninth & Tenth Album [ Ex-U.S. Raje. For the avoidance of doubt, the Basic Rate
shall be twenty-six percent (26%) in connection with UMG's sales, distribution and other exploitation of each
the Ninth Album and Tenth Album outside of the United States (through affiliates or cther third parties).

(d) "Met Billings" shall mean, for all purposes of the P&D Agreement, gross billings in
connection with the exploitation of the applicable P&D Albums hereunder, less returns and reserves
against anticipated relurns and ciedits earned hereunder in the Uniled States. [n establishing reserves,
UMG will take info consideration the sale and retums history of previous Records shipped hereunder as
well as that of the Record concermned, SoundScan reports (or simiiar retail sales reports) and reports from
UMG's distributor regarding to what extent the Record concemned is "selling through™ at retail outlets. For
the avoidance of doubt, in calculating Net Billings, UMG does not take reserves against anticipated
refurns for Records sold in the form of Electronic Transmissions. Nolwithstanding the foregoing, Net
Billings shall also include any reserves UMG liquidates. The foregeing definition of Net Billings shall
_ replace Section 1.01. of Exhibit B of the P&D Agreement.

4, Recoupment. Notwithstanding anything tc the contrary contained in the Kanye Agreements
{including, without limitation, this P&D Amendmaent):

{a) Arist's royally and net profit account pursuant {0 the Recording Agreement (coliectively,
the “Recording Agreement Rayalty Account”} and the RTW Account (as defined in paragraph 4[b] below)
which is a portion of the Recording Agreement Royaity Account, shall at all times remain uncrossed from
Grantor's share of Net Proceeds pursuant to the P&D Agreement (and this P&D Amendment) (the "P&D
Account™), except as follows: solely in connection with the P&D Albums and following recoupment of any
and all costs paid or incurred by UMG on a P&D Album-by-P&D Album basis (inciuding, without limitation
any marketing costs and/or Third Party Marketing Costs [as defined in paragraph 6 below]), UMG shal
apply the next Two Million Dollars ($2,000,000) of Grantor's share of Net Proceeds otherwise payable per
P&D Album to the unrecouped Recording Agreement Royalty Account (inclusive of the RTW Account),
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subject 1o an aggregate cap of Six Million Dollars ($6,000,000) across all P&D Albums. After the
aforementioned Two Million Dollar ($2,000,000) application of recoupment per P&D Alcum set forth in the
immediately preceding senfence is applied to the unrecouped Recording Agreement Royalty Account
(inclusive of the RTW Account), any and all future monies in connection with Grantor's Share of Net
Proceeds payable for the applicable P&D Album shali be applied to the P&D Account only.
Notwithstanding the generality of the foregeing, for the purpose of this paragraph 4{a): (i} all costs
incurred by UMG in connection with the Seventh Album shall be included in costs when determining
recoupment in connection with the Seventh Aloum herein; (i) one-half (1/2) of the Execution Advance
{Le., $1,500,000) shall be included in costs when determining recoupment of costs in connection with the
Eighth Album herein; and (iii) the balance of the Execution Advance (i.e., $1,500,000} shall be inciuded
when determining recoupment of costs in connection with the Ninth Album.

(b)  For the avoidance of doubt, that portion of royalties, net profits, and/or Grantor’s share of
Net Proceeds paid into the Recording Agreement Royalty Account by Grantor as set forth in paragraph
4(a) above, and pursuant to the RTW Letter of Direction {as the same may be amended from time to
lime), shall constitute the RTW account (the "RTW Account"). For the further avoidance of doubt
pursuant to the RTW Letter of Direction, the RTW Account shail not be deemed payable until such time
as the Recording Agreement Royalty Account (of which the RTW Account is a porion of) is in a fully
recouped position. No royalties accruing pursuant to the Recording Agreement shall be paid through to

Arfist untii such time as the Record Agreement Royalty Account is in a fully recouped position, subject |

further to the terms and conditions of paragraph 4(a) above.

2. Timely Delivery of Seventh Album. Nofwithstanding anything fo the contrary contained in the
Kanye Agreements {(including, without limilation, this P&D Amendment), Grantor shall be obligated to

Deliver the Masler Recordings comprising the Seventh Album to UMG within a reasonable time for such
Seventh Album to be commerciaily released by UMG in 2015; such delivery date may only be extended
by mutual approval of the parties hereto.

6. Marketing. Motwithstanding anything to the contrary contained in the Kanye Agreements
(inciuding, without limitation, this P&D Amendment), solely in connection with its commercial release of
the P&D Albums in the United States, UMG will advance or incur all costs to third parties in connection
with marketing, promaotion, publicity, and advertising, including without limitation, the cost of promotional
Records and Videos that are part of the marketing plan approved in writing by UMG for the P&D Album
concemed (collectively, the *Third Party Marketing Costs"); provided, however, that UMG shall be required

to incur Third Party Marketing Costs up to, but not in excess of, an amount equal to twenty-five percent {26%) .

of the amount of Net Billings that UMG reasonably projects (in UMG's sole reasonable good faith judgment,
based on UMG's projected sales less returns and discounts of the P&D Album concerned, and without the
deduction of any reserves) will be eamed in connection with its distribution of the P&D Album concemed.
MNotwithstanding anything to the contrary set forth herein, all Third Party Markeling Costs hereunder shall be
deemed Advances pursuant to the P&D Agreement and deducted from Net Billings or Net Licensing Billings,
as applicable, in the computation of Grantor's share of Nel Billings otherwise payable to Grantor hereunder.

T Exclusivity. Notwithstanding anything to the contrary contained in the Kanye Agreements
(including, without limitation, this P&D Amendment), during the P&D Term and the period one (1) year
immediately following the expiration of the P&D Term (the "Exclusivity Period”), Grantor shalf continue fo
furnish the recording services of Artist exclusively to UMG and neither Grantor nor Artist, or any Person
deriving any rights from Grantor or Artist, shall at any time, do, or authorize any Person to do, anything
inconsistent with, or which might diminish or impair, any of UMG's rights of exclusivity hereunder
{including, but not limited to the rights and restrictions set forth in section 10 of the Recording
Agreement). For the avoidance of doubt, the provisions of paragraph 2 of the P&D Agreement shall apply
hereunder.

8. Letters of Direction. UMG wili honor letters of direction from Grantor (in 2 format approved by
UMG) to pay third parly record royailties and mechanical royalties to producers, remixers and sample
licensors due in connection with P&D Album sales and exploitations. For the avoidance of doubt, UMG
shall not honor any ietter of direction from Granilor to pay advances to third parties.
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9. Audit. UMG acknowledges its receipt of Grantor's intent to audit the Recording Agreement
accounting and royalty statements rendered for the periods commencing January 1, 2010 through
December 31, 2013 (the "Audit”). UMG hereby agrees to a prospective extension of the contractual time
to commence action, and a prospective tolling of the statute of limitations (whether contractual, statutory,
or otherwise) if applicable, with respect to Grantor's claims relating to those royalty statements rendered
by UMG in connection with the Audit. By providing this tolling agreement, UMG is not agreeing that any of
the issues raised in the Audit are valid or that UMG owes any additional amounts in connection with the
Audit, the royalty statements or otherwise. This tolling agreement will expire, unless further extended, on
March 31, 2015, and does not extend or revive any limitations period (whether contractual, statutory, or
otherwise) that have already expired as of June 12, 2014, and does not affect or limit any claim or
defense that may already exist, including, without limitation, those based upon principles of estoppel,
waiver and laches and/or relating to a previously limitations period that may have already expired as of
June 12, 2014,

10. Miscellaneous.

(a) The parties hereto, or constitute either party the agent of the other, and neither party shall
become liable for any representation, act or omission of the other which is contrary to the provisions of
this paragraph 10(a).

(b)  This writing sets forth the entire understanding between the parties hereto with respect to

the subject matter hereof, and no modification, amendment or waiver of this document shall be binding
upon either party hereto unless confirned by a written instrument signed by an authorized signatory of
the party sought to be bound. No waiver of any provision of, or waiver of a default under this P&D
Amendment or any failure to exercise rights hereunder shall prejudice the rights of either party thereafter,
nor shall it form precedent for the future.

(c) Except as expressly or by necessary implication modified hereby, the P&D Agreement
and all provisions thereof are hereby ratified and affirmed as being in full force and effect, without
limitation or exception.

(d) This document may be signed in counterparts, and may be executed and delivered by
facsimile, electronic mail (as a scanned attachment or pdf. file), which when taken together \MH have the
same effect as if signed it its original form by all the parties.

Very truly yours,
DEF JAM RECORDINGS,
A DMS%F UMG RECORDINGS, INC.

Representative

AGREED AND ACCEPTED:

GETTINWMS i, LLC.
By: A

An Authorized Repgasentative

=

Kanye West
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