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MASTER RECORDING LICENSE AGREEMENT

AGREEMENT made and entered into as of__________by and between

_____________(Licensor) and ____________(Licensee) as agent for___________(“Client”).

WHEREAS Licensor owns and controls the exclusive rights to the musical composition (“Composition”) and master recording of Composition titled  "__________" (the “Subject Master”) composed by______________; and

WHEREAS Licensee seeks to embody the Subject Master in (    ) television commercial(s) and (   ) radio commercial(s) titled "__________" (the “Commercial”);  (list additional commercial titles and length):

NOW THEREFORE, in consideration of the foregoing and of the mutual promises herein contained, the parties agree as follows:

1. Subject to all of the terms and conditions hereof, Licensor hereby grants to Licensee the non-exclusive right to use and broadcast the Composition in synchronization with film or video tape and to perform the Subject Master for background use in the Commercial in the following media and territory and for the following term:

a. MEDIA:  ( ) Television; ( ) Radio; ( ) __________ (check which applicable)  

b. TERRITORY:  ( ) U.S.; ( ) The World; ( ) _________ (check which applicable)
c. TERM:  _________ months, from date of this Agreement

2. Licensor reserves exclusively to itself and its successors, licensees and assigns all rights and uses in and to the Subject Master, whether now or hereafter known or in existence, except the limited use expressly licensed hereunder.  By way of illustration and not of limitation, the following rights are specifically reserved to Licensor for its own use, and may not be exercised by Licensee:

(a) All rights of reproduction or use of the Subject Master on compact discs, tapes and any other types of sound and/or audio- visual reproduction (except as permitted hereunder), in all media, whether now or hereafter known or in existence.

(b) The right to alter the Subject Master in any way other than editing for time.

(c) The right to use any trade name, trademark, service mark or logo owned or controlled by Licensor.

(d) The right to license the Subject Master for use in any media, including but not limited to radio and television programming or advertisements, film and internet downloading and streaming.  Notwithstanding the foregoing, during the Term Licensor shall not license the Subject Master to any individual or entity for use in connection with advertisements or programming promoting a competing product or service in Licensee’s product or service category. (Name or define category ___________________.) 

(e) The right to use or authorize the use of the Subject Master (through any form of exploitation) in any multimedia projects or works, or other Interactive Multimedia Work, including, but not limited to, a work to be exhibited on CDI, CD-ROM or other similar or dissimilar interactive technology of whatsoever nature now known, existing or hereafter developed, except as expressly provided for in paragraph 1(a) above.  "Interactive Multimedia Work" means an original expression of authorship, whatever may be the mode or form of its expression which consists primarily of a presentation communicated to a user where a characteristic of the presentation is the ability of the user to manipulate the content of the presentation.  

3. 
(a) In full consideration of the rights granted herein, Licensee hereby agrees to pay Licensor the non-returnable sum of $_________ within the time period set forth in paragraph 5 (a) below.

(b) Licensee agrees to provide Licensor the “as-run” media schedules for the subject commercial(s) in a timely way in order to facilitate the collection of applicable performance royalties.

4.
(a) Licensor warrants that it has the right and authority to license the rights licensed hereby and that Licensee’s use as permitted hereunder shall not violate the rights of any third party, nor require the permission of any third party.


(b) Licensee warrants that (i) Agency owns or has the rights to use all materials to be included in the Commercial (other than the Composition) and that the commercial shall not infringe the copyright, trademark or other intellectual property rights of any third party, (ii) Agency is fully authorized to enter into this Agreement and that entry into this Agreement shall not interfere with the contractual rights of any third party.

(c) Each party to this Agreement warrants and represents that it has the right to enter into this agreement and perform in the manner set forth herein and that it shall fully comply with the terms and conditions of this agreement. 

(d) Each party hereby agrees that it shall indemnify, defend and hold the other harmless from any and all claims, liabilities, losses, damages and expenses (including, without limitation, fee and disbursements of counsel incurred by indemnity in any action or proceeding between the parties hereto and between indemnitee and any third party or otherwise) arising out of or in connection with any breach of indemnitor's warranties, representations or covenants under this agreement, provided any claim to which the foregoing indemnity may apply has been reduced to final adverse judgment by a court of competent jurisdiction or has been settled with indemnitor's prior written consent, which consent shall not be unreasonably withheld or delayed.

5. 
(a)  The license granted herein shall be of no force or effect unless Licensee pays the consideration as specified in paragraph 3 hereof within five (5) business days following Licensor’s counter-execution of this Agreement and Licensee’s receipt of the counter-executed copy.  Said license shall terminate forthwith upon notice to Licensee by Licensor in the event of any material breach of Licensee's obligation's hereunder; provided however that the Licensee shall have ten (10) days in which to cure any breach of Licensee's obligations hereunder following Licensee's receipt of written notice thereof from Licensor.  Any such termination shall not affect any of Licensor's or Licensee’s rights, which survive such termination, and all of Licensor’s and Licensee's agreements, indemnities, warranties, representations and obligations, which survive such termination, shall remain in full force and effect.

(b) Except as otherwise may be specifically indicated to the contrary herein, Licensor's right and remedies as specified herein are not to the exclusion of each other or of any other rights and remedies of Licensor hereunder, at law or in equity; Licensor may exercise or decline to exercise any one or more of its rights and remedies as it may deem fit, without jeopardizing any of its rights and remedies.

6. Licensee may not assign or license any of the rights granted herein without Licensor's prior written consent, except to Client, a successor agency of Client, or to any person, firm or corporation acquiring all or substantially all of Licensee's stock or assets.  Any such assignment permissible hereunder shall not relieve Licensee of any of its obligations hereunder.  This agreement shall inure to the benefit of and be binding upon Licensor and Licensee and their respective successors, permitted assigns and representatives.

7. This writing sets forth the entire understanding between the parties with respect to the subject matter hereof, supersedes all prior oral agreements and no modification, amendment, waiver, termination or discharge of this agreement or any provision hereof shall be binding upon the parties hereto unless confirmed by a written instrument signed by authorized signatories of the parties.  The invalidity or enforceability of any provision hereof shall not affect the validity or enforceability of any other provision hereof.  No waiver of any provision of or default under this agreement shall affect Licensee's or Licensor's rights, as the case may be, thereafter to enforce such provision or to exercise any right or remedy under this agreement.  This agreement is entered into in the State of _________ and shall be construed in accordance with the laws of _________ applicable to contracts entered into and be wholly performed therein without regard to conflict of law principles.  The parties agree that any action, suit or proceeding based upon any matter, claim or controversy arising hereunder or relating hereto shall be brought solely in the State Courts of or the Federal Court in the State of ________.  The parties hereby agree to submit to such jurisdiction.

8. All notices required to be delivered hereunder shall be given to the parties at their respective address set forth above, or such other address as each party respectively may hereafter designate by notice in writing to the other.  All notices sent under this agreement shall be in writing and shall be sent by personal delivery, courier, or by registered or certified mail, return receipt requested.

ON BEHALF OF AGREED AND ACCEPTED

LICENSOR:______________
         LICENSEE: _________________

By: ____________________
  By: _____________________


Print name:
_______________
  Print name: _______________


Title: ___________________        Title: ____________________


Date: ____________________
  Date: ___________________


