
 

 

ReverbNation Publishing Premium Song Licensing Program Agreement Summary  
(legal contract follows this summary) 
 
Thank you for your interest in participating in ReverbNation Publishing’s Premium Song 
Licensing Program. We are happy to be able to offer you the opportunity to submit music for 
consideration for entry into the program through which you have the opportunity to earn money 
through the licensing of your musical material. Our license agreement is a legal document and it 
gives us the right to license, or to authorize others to license your submitted music to third parties 
for synchronization into audio and audio/visual productions.  
 
For all such licenses granted you will be paid 51.85% of the Net Royalties received by 
ReverbNation Publishing (equates to 35% of the gross fees charged for the license). In order to 
make sure the key points of our license agreement are clear, we have written out a brief summary 
of the key points in the agreement.  Immediately following the summary, you will find the actual 
agreement (the “Agreement”) into which you will enter additional information to complete the 
arrangement should your music be selected and your final materials be provided to us. 
 
Exclusivity 

• For your music to be accepted into our program, you are agreeing to grant us rights to 
your musical composition and recording (collectively here referred to as a “Recording”) 
on an exclusive basis for a minimum period of one year (see below regarding withdrawal 
of Recordings from our program). During this time, you may not license the track 
yourself except for sale on CDs or through digital download.  

• Each Agreement is for only one song (and all submitted versions of that song).  For 
example, both the vocal and instrumental versions are under one Agreement. 

• You will be required to submit between 3 and 20 songs in order to be considered for this 
opportunity. 

• We are not representing you exclusively, just the song or songs you submit to us that are 
accepted into our program. 

 
License 

• The Agreement gives us and our licensees the authorization to issue licenses to allow end 
users such as television networks, studios, advertisers, corporations, websites and those 
who produce for them the right to use your Recordings in their productions. End users 
will have the right to edit, modify or add to your music for synchronization purposes but 
acquire no ownership rights in the music. 

• The license you grant us under the Agreement does not grant us or anyone else the right 
to offer your music for sale on digital download sites (such as iTunes) or to make or sell 
CDs of your music.  

• You retain 100% ownership of the copyright in your Recordings. 
 
 
Deliverables 



 

 

• After your song is accepted, we will need to receive full quality lossless WAV files in 16 
bit 44.1 or 48 kHz format (48 kHz is preferred). These must be CD quality or better and 
cannot be MP3 files that are converted to WAV. 

• We will also need composer, publisher and song data as well as other metadata and 
information to use for registration and marketing purposes. 

 
Society registration 

• As part of the Agreement, you give ReverbNation permission to register with your 
performing rights organization (PRO) and with other rights societies as the 
Administrative Publisher of the songs submitted and accepted, and to collect and 
distribute performance and other royalties generated by the use of your songs. In the 
United States, the performing rights societies are ASCAP (www.ascap.com), BMI 
(www.bmi.com) or SESAC (www.sesac.com). Depending on how your music is used and 
where it airs, you may be due certain royalty payments from one of these societies and 
other digital rights societies. When we receive payments from these societies of the so-
called “publisher’s share” of these royalties, we will pay you your share of these revenues 
as specified below. 

Term 
• Website removal: By submitting songs to us, you are agreeing that we can offer your 

songs on an exclusive basis for a minimum of 1 year. After the end of 1 year, if you 
would like to remove your Recording from our offerings, all you need to do is to go into 
your dashboard and follow the instructions to notify us. Because it takes us time to get 
ready to delete songs from our websites and because we only remove songs from our 
websites twice a year, if after the first year you wish to remove your Recordings, please 
notify us prior to three months before either June 30 or December 31. If we receive notice 
afterwards, then your song will still be available for licensing until the subsequent 
removal date.  

• Hard drive removal: Many of the end-users are supplied with a physical hard drive 
containing the available music for license.  If your song has been loaded onto a portable 
hard drive or server that has been sent to a client, then termination cannot be earlier than 
two years from the most recent delivery of such a hard drive to an end user, as this is the 
cycle upon which hard drives are re-collected and updated. 

• The period of time for which an end user has the right to use your song may vary from 
several weeks to much longer time periods, and any rights granted to an end user will not 
be affected by your termination of the Agreement. 

 
Royalties & Payments 

• You will receive 51.85% percent of the license fees actually received by ReverbNation 
Publishing for the use of your material (equates to 35% of the gross fees charged for the 
license).  ReverbNation Publishing and its licensees will use their best business judgment 
to set prices, but the actual prices charged will be at the sole discretion of ReverbNation 
Publishing and its licensees.  



 

 

• Payments, if any, will be made twice a year, and you have the right to audit 
ReverbNation Publishing’s books and records as they relate to you, within the limitations 
set forth in the Agreement. Payments will be made only when the amount due equals or 
exceeds $50.00, or upon request after four accounting periods, whichever comes first. 

• We do not pay you for transmitting your material to us, only when songs are actually 
used in a production and we receive fees from an end user. 

 
Content Responsibility 

• Compositions must be original to you and your co-composers if any. Cover songs are not 
acceptable and should not be submitted for consideration. 

• Recordings cannot contain audio files, samples of other songs or other audio recordings 
(such as from TV programs, films or videogames) that you do not own and/or control. 

• If you use loops or samples from a sample library, that library must grant you the rights 
to license your Recording for synchronization. 

• In order for you to be able to grant the licensing rights of your song to us and to allow us 
to license your song to others, you must own or control 100% of the rights to both the 
composition and the master recordings of each song you are submitting.  This includes 
rights from any co-composers, singers, or performers you used for the recording.  In our 
Agreement, you will be asked to warrant and represent that you have all these rights. 
While you don’t need to have signed talent releases, you are more protected if you do 
have these releases, and we have therefore provided you with a link to a Talent Release 
document you may use. 

• If anyone else successfully proves in a legal proceeding that they in fact wrote or control 
all or part of a Recording you submitted, you will be responsible for paying for any losses 
suffered by us as a result. 

 



 

 

PUBLISHER LICENSE 
 
 

This Publisher License (the “Agreement”) is made and entered into by and between 
ReverbNation Publishing, LLC (“Company”) an affiliate of eMinor Incorporated, d/b/a 
ReverbNation, on the one part, and the applicable writer and their affiliated music publishing 
company (hereafter collectively known as “Writer”), as indicated and named in the applicable 
application for the Premium Song License Program, on the other part.  Company and Writer 
agree as follows: 
 
Subject to the terms, conditions, and limitations hereinafter mentioned, and in consideration of 
the mutual covenants set forth below and for other good and valuable consideration, the parties 
agree as follows: 
 

1. Exclusive License: For the Recordings (see definition below), Writer hereby grants a 
worldwide exclusive license, with rights to sublicense (“License”) to Company to 
promote, distribute, license and otherwise exploit the Recordings for synchronization 
(in audio and audio/visual programming) into the commercial music placement 
market (i.e., including, but not limited to the use of the Recordings in film, television, 
commercials, DVDs, radio, video games, the Internet, etc.) (“Marketplace”). This 
license shall run for the term of this Agreement except as otherwise set forth herein. 
Company may license Recordings directly to end users for a fee or may assign any or 
all of its rights under this Agreement to an assignee or sub-licensee (“Licensee”), 
which Company may do freely at its sole discretion, in which case such Licensee 
may license Recordings to end users for a fee, said fees to be solely determined by 
Company or Licensee. Writer also grants Company the right to provide access to the 
Recordings through Company distribution methods and technologies and those of its 
Licensees, under the terms and conditions set forth herein. The License set forth 
herein covers all rights necessary for Company to distribute the Recordings, pursuant 
to this Agreement, including, but not limited to, reproduction rights, synchronization 
rights, related rights (i.e. print, public performance, etc.) and image use rights for any 
images provided by Writer; provided that said image rights are non-exclusive and for 
the purpose of marketing Writer’s Recordings. When Recordings are synchronized 
into productions by Licensees or end users, there is no guarantee that they will credit 
the Writer or any performers, writers, composers, singers or musicians (collectively, 
“Performers”). 

 
2. Song Ownership/Control:  

a. For all songs submitted and included on the applicable Writer application to the 
Premium Song License Program, both the underlying composition and all 
recordings of that composition (both the underlying compositions and the 
recordings are collectively known as “Recordings”) must be wholly-owned 
and/or controlled by Writer, and they must be submitted under their original 
title. For the sake of clarity, Writer retains 100% ownership of the copyright in 
the Recordings. Recordings cannot be submitted that are re-titled versions of the 
Recordings. 

b. Writer shall be solely and fully responsible for obtaining the necessary releases 



 

 

from any co-writers, Performers or others in order for Writer to grant the 
License to Company completely free and clear of any limitation, restriction or 
encumbrance. Writer shall obtain and pay for any necessary clearances and 
licenses in the world (the “Territory”) for all material, artwork and content 
provided by the Writer (“Writer Content”) and Recordings. Specifically, Writer 
shall be responsible for and pay in a timely manner: (a) royalties and other 
income due to artists, Performers, writers, co-writers, copyright owners, co-
copyright owners, producers and other record royalty participants from licenses, 
services, or other uses of the Recordings whether such royalty payments were 
received from Company or any other party; (b) all payments that may be 
required under collective bargaining agreements applicable to Writer or third 
parties other than Company; and (c) other royalties, fees and/or sums payable 
with respect to the Writer Content, Recordings and metadata provided by 
Writer.  

 
3. Writer Recordings, Metadata and Writer Content: Writer shall provide to Company 

all of the Recordings and all other information and metadata required by Company 
that corresponds to each Recording. Such information and metadata will be 
submitted via Company’s “dashboard” and all such information shall be incorporated 
by reference into this Agreement. Company shall have the right to use the approved 
name, likenesses and biographical material of the Writer (as supplied by Writer) and 
all other persons performing services in connection with the Recordings (including 
composers of the underlying compositions) for purposes of  promoting the 
Recordings as set forth in this Agreement, and in connection with the advertising, 
promotion and trade of the Recordings including, without limitation, for the 
performance of all services set forth in this Agreement. Writer is responsible for the 
accuracy of the information in the metadata supplied by Writer, which may be 
augmented by Company as it deems necessary. Recordings must be supplied in 
lossless 16 bit 44.1 or 48 kHz format. For the sake of clarity, Recordings must be in 
at least CD quality and cannot be MP3 files converted to WAV. 

 
4. Reservation of Rights. Notwithstanding the above, Writer retains the right to display, 

electronically deliver and sell the Recordings, or authorize others to do so, for 
purposes that do not compete with or are not in conflict with this Agreement. By way 
of example, Writer retains the right to display, electronically deliver and sell the 
Recordings to others for the purposes of selling the songs on services such as iTunes 
or on physical CDs with Writer keeping 100% of the proceeds of such sales. 

 
5. Term: This Agreement shall come into force as of the date indicated on the Writer 

Application for the Premium Song License Program, and shall remain in force for a 
term of one (1) year from the date the Recordings are made available by Company 
for license by end users (“Term”) as confirmed by Company to Writer it being 
understood and agreed that Company’s end-users shall retain the rights to exploit 
Writer’s Recordings in perpetuity according to the terms of the end user license 
between Company and end user granted during the Term. The above one (1) year 
term shall automatically renew for successive one-year terms unless terminated by 
either party upon three (3) months written notice prior to the end of any such term. If 



 

 

such notification is given, termination will be effective on the June 30th or December 
31st that first follows sixty (60) days after the date on which Company receives 
written notice from Writer that this Agreement is to be terminated (“Termination 
Notice”).  For clarity, if the Writer notifies Company prior to May 1 of their intent to 
terminate, termination will be effective June 30 of the same year. Upon effective 
termination, the Recordings will be removed within a reasonable period of time from 
Company’s and its Licensee’s catalogue of sound recordings. Additionally, if the 
Recordings are included on portable computer hard drive units distributed by 
Company to end users, Company shall have up to two (2) years from the date notice 
is received to remove the Recordings from the hard drives, during which time end 
users may continue to license and use the Recordings. Notwithstanding anything else 
in this Agreement, in no event shall Company be deemed to be in breach of this 
Agreement or liable for any damages at any time in the future in the event any use is 
made of one or more Recordings after termination as a result of the Recordings 
availability to clients provided Company has made reasonable efforts to notify its 
Licensees and end users of the termination of rights to use the Recordings. At no 
time does Company have or maintain any ownership rights (other than specifically 
set forth herein) in the Recordings. After the date of termination of this Agreement, 
Company shall have the continued right to collect any license fees or public 
performance royalties based on uses or broadcasts of the Recordings that occurred 
during the Term, even if not paid until after the Term has expired. 

 
6. Power of Attorney: Subject to the terms of this Agreement Writer hereby grants to 

Company Writer’s power of attorney as necessary for Company to take such action, 
and to sign any and all documents that Company, from time to time, deems necessary 
to ensure to Company, its successors, assigns and Licensee(s), any of the rights 
granted by Writer hereunder, which pertain to the Recordings.  

 
7. Sites: In order to fulfill its obligations in this Agreement, Company will host 

Recordings on a variety of Company websites and other company affiliate, partner or 
Licensee sites (hereafter collectively referred to as the "Sites"). Writer acknowledges 
that Company has the right to sell advertisements and sponsorships on the Sites. 
Notwithstanding the foregoing, such advertisements and sponsorships do not create 
an endorsement or commercial tie-in and will not in any way be attributed by 
Company to any individual Recording. The Recordings may be accessed via the 
Internet or other wired or wireless protocol and via personal computers, telephones or 
dedicated terminals/kiosks/devices that link to the Sites or any other way. Writer 
hereby grants to Company, and, as applicable, its Licensees and end users, the 
following exclusive right and license, in the Territory, to use the Recordings:  

 
a. The right to make server copies of the Recordings and to create a database 

containing the Recordings that is accessible by Company, Licensees and end 
users via the Sites; and 

 
b. The right to allow Company, Licensees and end users to store the Recordings 

on the Sites during and after the Term. 
 



 

 

8. Withdrawal of Recordings: If there is a change of circumstance during the Term as a 
result of which Writer reasonably believes that it does not have, or no longer has, the 
rights necessary to authorize Company and any Licensees or end users to use or 
license any Writer Content or Recordings, as provided for herein, or Writer 
reasonably believes that Company's or its Licensees’ continued licensing other use of 
any Writer Content or Recordings violates the terms of any of Writer's agreements 
with any applicable copyright owner, artist, producer or distributor, then Writer shall 
notify Company and, upon sixty (60) days written notice to Company, Company 
shall withdraw authorization for new licenses to be issued by Company of such 
Writer Content or Recordings. For each Recording withdrawn prior to the end of the 
Term (as described above), Company shall have the right to charge to Writer (or 
debit Writer’s account) a fee of $100.00 to cover the costs of handling each 
withdrawal. Following such withdrawal, Company shall cease to offer such Writer 
Content or Recordings for license or other use or cause such cessation as soon as is 
commercially feasible after Company's receipt of such notice of withdrawal. 
Company shall use reasonable efforts to notify its Licensees and end users that the 
Recording or Writer Content in question is no longer available. The above 
notwithstanding, Company shall not be liable for the use of any such Recordings or 
Writer Content by any Licensees or end user of Company and any liability for the 
unauthorized use by Company shall be borne by Writer. Writer shall use 
commercially reasonable efforts to clear such withdrawn Writer Content and 
Recordings and shall promptly notify Company if and when such Writer Content has 
been cleared and is again authorized for use or license by Company and its 
Licensees. Notwithstanding anything in this Agreement to the contrary, if a 
withdrawn Recording has already been downloaded by an end user and/or 
synchronized into a production, regardless of whether or not Company is aware of 
such synchronization, the end user shall retain the right to utilize such Recording and 
Writer shall be liable for any infringement or other obligations arising from such use. 

 
9. Editing or modifying Recordings: Writer hereby agrees that for the purposes of this 

Agreement, Company and/or end users may use less than an entire Recording, and 
may edit, loop, enhance, or modify the vocals and the sound recording and therefore 
the composition embodied in the Recording. Any such change shall not give rise to 
any ownership rights or claims, including copyright, on the part of the Company or 
end user in or to the resultant sound recording or underlying composition. Writer 
hereto accepts and agrees that with respect to any licensed use, such uses and any 
changes or alterations may be made without Writer’s approval. 

 
10. Royalties:  
 

a. Company shall have the exclusive worldwide right, subject to the limitations on 
rights specified below, to administer and permit the exploitation of Writer’s 
entire interest in each Recording, including to publish, use and license the 
Recording, including public performance (including a direct performing rights 
license, if requested), synchronization and duplication uses, to execute any 
license and global international agreements affecting the Recording in 
connection with the rights granted, during the Term, as defined below, and to 



 

 

collect, subject to any interests of third parties, all gross receipts earned by and 
derived from the Recording pursuant to or as a result of use contemplated by the 
licensed use (excluding the so-called “writer’s share” of public performance 
fees). In order to effectuate same, Company shall be listed as the Administrative 
Publisher of the underlying composition and Writer’s affiliated publishing 
company for the Term. If the song is already registered with Writer’s PRO, 
Company shall modify the registration to indicate Company as Administrative 
Publisher for the Term of this Agreement. If the song is not already registered, 
Company shall register the song in the name of the Writer’s publishing 
company with Company as the Administrative Publisher.   

 
b. In consideration of the services provided for by Company, herein, net royalties 

generated and actually received by Company, i.e. gross synch and performance 
(publisher’s share only) royalties less any applicable taxes and amounts paid to 
or deducted by Licensees, collection agencies and performing and mechanical 
rights societies (“Net Royalties”), shall be allocated as follows: 

 
i. Fifty percent (51.85%) of all Net Royalties actually received by Company 

shall be payable to Writer, and 
 

ii. Fifty percent (48.15%) of all Net Royalties actually received by Company 
shall be retained by Company. 

 
iii. Notwithstanding the above, any performance revenue received by 

Company for radio play will be paid 100% to Writer. 
 

c. Payments shall be posted to Writers account in its ReverbNation dashboard on a 
quarterly basis and can be drawn down by Writer at will. 

 
d. In the event of any dispute regarding royalties under this Agreement, Writer’s 

sole recourse is to contact Company. Writer agrees to be prohibited from 
contacting any of Company’s Licensees or their end users. Writer has two years 
from the posting of credit on its ReverbNation dashboard to review and dispute 
Company statements and payments. 

 
11. Availability of the Recordings/Restrictions:  Company reserves the right to remove 

any Recording from the Marketplace and to cease offering the Recording for sale or 
license, if Company reasonably believes that continued exploitation of the Recording 
will subject either the Writer or the Company to liability, or for any other reason.  

 
12. Use of Recordings by Company: Writer hereby waives (i) any mechanical or 

performance license fee which might otherwise be payable as the result of any use, 
including duplication, of all or a part of the applicable masters by Company, its 
assignees or any Licensee in connection with auditioning of Recordings, and (ii) any 
mechanical or performing rights fee which might otherwise be payable as the result 
of any electronic transfer or transmission or other performance or distribution in 
connection with an audition of all or a part of the Recordings to any Licensee by 



 

 

Company or its assignees; provided, however, that nothing contained in this 
Agreement shall be deemed to constitute a waiver of any fee which shall become due 
and payable to the relevant performing or other rights society, such as ASCAP, BMI, 
SESAC, or other collection agency, as the result of any use of a Recording by an end 
user, unless Company shall have issued a direct license with respect to the public 
performance rights in any Recording. Writer hereby agrees that Company may use all 
or a part of the Recordings in connection with the promotion of Company without 
any payment to Writer. 

 
13. Termination and Effect of Termination:   Either party shall have the right to 

terminate this Agreement prior to the expiration of the Term in the event of (a) 
breach by the other party of any terms or conditions herein, if not corrected within a 
maximum period of thirty (30) days from the date of notification to the breaching 
party with respect to said breach; or (b) bankruptcy declared or creditors agreement 
requested by either of the parties, at any time during the validity of this Agreement; 
or (c) an act of God or force majeure, which prevents either of the parties from 
fulfilling its obligations hereunder for more than three (3) consecutive months. 

 
a. Paragraphs one (1), two (2), four, (4), five (5), eight (8), ten (10), thirteen (13), 

fourteen (14), fifteen (15), sixteen (16) and nineteen (19) shall remain in full 
force and effect following the expiration or earlier termination of this 
Agreement. The expiration or earlier termination of this Agreement shall not 
relieve Writer or Company of their respective obligations to make any 
payments with respect to the sale or other use of the Recordings in the periods 
prior to such expiration or termination (and the associated accounting) in 
accordance with this Agreement.  

 
14. Warranties and Representations:    
 

a. Each party warrants and represents to the other that such party has the full right, 
power and authority to enter into and perform this Agreement in accordance 
with its terms. Writer warrants and represents as to each Recording that: 

 
i.   The Recordings are owned by Writer, and are protected by United States 

copyright laws. Company acknowledges and agrees that except for 
Company’s limited right to use the Recordings as granted herein, Writer 
has and shall retain the entire right, title and interest in and to all 
intellectual property rights arising from or relating to the Recordings and 
all copies thereof, partial or complete, and whether or not merged into 
other materials. 

 
ii. Each Writer of the underlying composition in the Recording is 

registered as a writer with a performing rights organization (PRO) and 
has established (either individually or collectively with other writers) a 
publishing entity with the same PRO. 

 
iii.   Such Recordings and Writer Content and metadata delivered hereunder 



 

 

will not violate or infringe upon any common law or statutory rights of 
any person, firm or corporation, including, without limitation, 
contractual rights, copyrights and rights of privacy. Writer 
acknowledges that the Royalties payable hereunder are inclusive of any 
and all fees, royalties and other sums (excluding writer’s share of public 
performance royalties) due to the songwriters, publishers and co-
publishers of the compositions to the extent of Writer’s administrative 
rights.   

 
iv.   Writer warrants and represents that the Recordings do not contain audio 

files, samples of other songs or other audio recordings (such as from TV 
programs, films or videogames) that are not owned and/or controlled by 
Writer. 

 
v.   Writer warrants and represents that any loops or samples from a sample 

library or elsewhere used in the Recordings include the right to license 
Recordings for synchronization and other rights granted by Writer 
hereunder. 

 
 
b. Writer hereby warrants and represents that it has the right to enter into this 

Agreement and to grant to Company all of the rights granted herein, and that the 
exercise by Company of any and all of the rights granted to Company in this 
Agreement will not infringe the rights of any third party. Writer further 
represents and warrants that the rights granted herein are free and clear of any 
claims, demands, liens or encumbrances from any other party or musician or 
Guild, and that such use authorized herein will not give rise to any claims of 
infringement, invasion of privacy or publicity or claims for payment of re-use 
fees or residuals (any and all third party payments shall be Writer’s 
responsibility).  No agreement previously entered into by Writer or its co-
owners will interfere with Company’s performance of its respective obligations 
under this Agreement. 

 
c. The Company represents and warrants that it shall use the Recordings, Writer 

Content and metadata delivered hereunder strictly in accordance with the terms, 
herein.  

 
d. The warranties and indemnifications provided by both parties herein shall 

survive the termination of this Agreement. 
 

 
15. Indemnity: Writer does hereby indemnify, save and hold Company, and 

ReverbNation and their assigns, licensees and its directors, officers, shareholders, 
agents and employees harmless from and against any and all third party claims, 
losses, damages, liabilities, deficiencies, judgments or any governmental 
assessments, fines or penalties, costs and other expenses (including reasonable 
attorneys’ fees) arising from or resulting from any claim, demand or action initiated 



 

 

by a third party which is inconsistent with any of the warranties, representations or 
agreements made by Writer herein, or relating to the following: (a) any unauthorized 
use by Writer of the Recordings or Writer Content; or (b) a breach of any 
representation, agreement or obligation of Writer under this Agreement. Company 
shall notify Writer of any such claim, and Company shall have the right but not the 
obligation, at its expense, to participate in the defense thereof subject to the control 
of the defense by Writer. Pending the determination of any claim, demand or action, 
Company may, at Company's election, withhold payment of any monies otherwise 
payable to Writer. Notwithstanding the foregoing, Company shall release such 
withheld sums if (a) a suit or action is not filed in a court or with an administrative 
body within eighteen (18) months after Company has been advised of the events 
giving rise to such a claim, demand or action or (b) Writer delivers to Company an 
indemnity or surety bond, in a form and with a company satisfactory to Company, in 
an amount reasonably related to the scope of Writer's indemnity with respect to any 
claim, demand or action to which the foregoing indemnity applies. Writer's 
indemnity pursuant to the foregoing provisions of this paragraph shall extend only to 
settlements that are made with Writer's written consent and suits reduced to a final 
judgment provided, however, that if Writer fails to consent to a settlement that 
Company finds acceptable, Writer shall promptly thereafter post a bond with a 
bonding company approved by Company in an amount reasonably related to the 
claim, demand or action giving rise to any suit or action to which the foregoing 
indemnity applies (including Company's anticipated attorneys' fees and legal costs in 
connection therewith).  If Writer fails to post a bond as aforesaid, Company may 
settle such claim, demand or action as Company sees fit, and Writer's indemnity 
hereunder shall apply with full force and effect. WITH THE EXCEPTION OF 
LIABILITY ARISING UNDER THIS PARAGRAPH, IN NO EVENT WILL 
EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR INDIRECT, 
INCIDENTAL, CONSEQUENTIAL, SPECIAL OR EXEMPLARY DAMAGES OR 
LOST PROFITS, (REGARDLESS OF THE FORM OF ACTION, WHETHER 
SUCH LIABILITY IS BASED ON BREACH OF CONTRACT, TORT, STRICT 
LIABILITY, BREACH OF WARRANTIES, FAILURE OF ESSENTIAL PURPOSE 
OR OTHERWISE), EVEN IF THAT PARTY HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES.  

 
16. Company non-exclusivity: Notwithstanding anything to the contrary contained 

herein, it is hereby acknowledged and agreed by Writer that Company’s services as 
contemplated hereunder are not exclusive to Writer and, consequently, Company 
currently distributes and shall continue to distribute, during the Term hereof, 
recordings on behalf of third parties.   

 
17. Assignment: In addition to the assignment rights specified above, Company may also 

assign, transfer or sub-license any of its rights hereunder to any parent, subsidiary or 
affiliated company or partner, or to any company acquiring a substantial portion of 
Company’s stock or assets.  

 
18. Force Majeure/Disability: For the purposes of this Agreement, "Force Majeure" shall 

mean any event which a party hereto could not foresee, such as fire, flood, acts of 



 

 

God or public enemy, Internet failures, earthquakes, governmental or court order, 
national emergency, strikes or labor disputes, the effect of which it could not 
reasonably prevent or predict and which renders impossible or impractical the 
performance of contractual obligations either totally or in part. The party invoking a 
Force Majeure shall notify the other party within three (3) business days of its 
occurrence by accurately describing all the circumstances of the situation involved 
and its effect upon the performance of its contractual obligations.  The taking place 
of a Force Majeure shall have the effect of suspending the obligations of the party 
which has invoked the provisions of this paragraph to the extent such obligations are 
affected by the Force Majeure.  Contractual dates shall be extended for a period equal 
to the duration of a Force Majeure. The cessation of a Force Majeure shall be 
communicated by notice within three (3) business days of its occurrence by the party 
that invoked it. Either party shall have the right to terminate this Agreement by 
written notice to the other party, in the event any Force Majeure event last more than 
three (3) consecutive months. 

 
19. Miscellaneous:  
 

a. No Agency or Joint Venture.  The parties agree and acknowledge that the 
relationship between the parties is that of independent contractors. This 
Agreement shall not be deemed to create a partnership or joint venture, and 
neither party is the other's agent, partner, employee, or representative.  

 
b. Entire Agreement, Modification, Waiver. This Agreement, including any 

annexes, schedules and exhibits hereto, contains the entire understanding of the 
parties relating to the subject matter hereof, and supersedes all previous 
agreements or arrangements between the parties relating to the subject matter 
hereof. This Agreement cannot be changed or modified except by a writing 
signed by the parties. A waiver by either party of any term or condition of this 
Agreement in any instance shall not be deemed or construed as a waiver of such 
term or condition for the future, or of any subsequent breach thereof.  If any 
provision of this Agreement is determined by a court of competent jurisdiction 
to be unenforceable, such determination shall not affect any other provision 
hereof, and the unenforceable provision shall be replaced by an enforceable 
provision that most closely meets the commercial intent of the parties.  

 
c. Governing Law; Jurisdiction. This Agreement shall be governed by and 

construed in accordance with the laws of the State of North Carolina, U.S.A., 
without reference to conflicts of laws provisions and, as to matters affecting 
copyrights, trademarks and patents, by U.S. federal law. Any dispute or claim 
arising out of, or in connection with, this Agreement shall be finally settled by 
binding arbitration in Raleigh, North Carolina, in accordance with N.C. Gen. 
Stat. Â§ 1-569.1 et seq. (the "Uniform Arbitration Act") and the then-current 
rules and procedures of the American Arbitration Association by one (1) 
arbitrator appointed by the American Arbitration Association. The arbitrator 
shall apply the law of the State of North Carolina, without reference to rules of 
conflict of law or statutory rules of arbitration, to the merits of any dispute or 



 

 

claim. Judgment on the award rendered by the arbitrator may be confirmed, 
reduced to judgment and entered in any court of competent jurisdiction. You 
agree that, any provision of applicable law notwithstanding, the arbitrator shall 
have the authority to award the prevailing party its costs and reasonable 
attorneys' fees. In the event that the above arbitration provision is held invalid 
or unenforceable, then any dispute with respect to this Agreement shall be 
brought and heard either in the North Carolina state courts located in Wake 
County, North Carolina, or the federal district court for the Eastern District of 
North Carolina located in Raleigh, North Carolina. In such event, you consent 
to the in personam jurisdiction and venue of such courts. You agree that service 
of process upon you in any such action may be made if delivered in person, by 
courier service, by telegram, by telefacsimile or by first class mail, and shall be 
deemed effectively given upon receipt.  

 
d. Breach. Neither party shall be deemed to be in breach of any of its obligations 

hereunder unless and until the party claiming a breach shall have given the 
other written notice by certified or registered mail, return receipt requested, 
specifying the nature of such breach and such other party shall have failed to 
cure such breach within fifteen (15) days after receipt of such written notice. In 
any legal action between the parties, the prevailing party shall be entitled to 
recover its court costs and actual and reasonable outside legal fees.   

 
e. Dispute Resolution.  Company shall have the right but not the obligation to 

prosecute, defend and settle all claims and actions with respect to the 
Recordings and the copyrights or other rights with respect to the Recordings; 
provided, however, Company shall not settle claims or actions without the prior 
written consent of Writer.  In the event of a recovery by Company or Writer of 
any monies as a result of a judgment or settlement, such monies shall be divided 
between Company and Writer in the same shares as provided in paragraph 10, 
above, after first deducting the expenses of obtaining said monies, including 
reasonable out-of-pocket counsel fees. Writer shall have the right to provide 
counsel for itself, to assist in or assume the prosecution or defense of any such 
matter, but at its own expense. Any judgments against Company and any 
settlements by Company of claims against it respecting any of the Recordings, 
together with costs and expenses, including counsel fees, shall be subject to the 
indemnity provisions of paragraph 15 hereof, and Writer's indemnity payments 
thereunder shall be paid to Company from any and all sums that may become 
due to Writer hereunder, or promptly upon demand by Company. 

 
f. Notices.   All notices, requests and other communications hereunder will be in 

writing and will be delivered in person, or sent by mail, to the parties at their 
respective addresses set forth at the beginning of this Agreement, or to such 
other addresses or numbers as may be stipulated in writing by the parties 
pursuant hereto. Each party agrees to notify the other of any address changes. 

 
g. Confidentiality.  The parties are bound to use the documents and the 

information furnished to them as a result of this Agreement, including 



 

 

information on the amounts agreed or paid, as well as the very content of this 
Agreement ("Confidential Information") only to render the services in this 
Agreement and keep them confidential, with the exception of the information 
that is already public knowledge upon the signing of this Agreement. The 
parties may disclose Confidential Information, in whole or in part, to the extent 
required by law or court order. In the event of the need or obligation to do so, 
the other party must be immediately notified.  Neither Writer nor any member 
thereof shall communicate with any Licensee or any of its agents, including 
advertising agencies, in connection with any Recording. The obligations 
contained in this Paragraph 19.g. shall remain in force when this Agreement is 
no longer effective, and the party breaching this obligation may be held liable 
for said breach, including losses and damages for lost profits. 

 
h. Independent Advice. Writer hereby acknowledges that, by signing this 

Agreement, Writer been advised to seek independent legal and business advice 
with respect to this Agreement and that Writer has either sought and obtained 
such advice or deliberately refrained from doing so. Further, in the event that 
Writer has received said legal advice, it is hereby agreed that each party and 
their counsel have cooperated in the drafting and preparation of this Agreement 
which shall be deemed their joint work product and may not be construed 
against any party by reason of its preparation or word processing. 

 
i. Further Execution. The parties hereto shall execute any further documents and 

do all acts necessary to fully effectuate the terms and provisions of this 
Agreement.  This Agreement shall not be deemed to give any right or remedy to 
any third party whatsoever unless said right or remedy is specifically granted by 
Company in writing to such third party.  When the context so requires, the 
masculine gender includes the feminine and/or neuter, and the singular number 
includes the plural.  This Agreement is binding on and shall inure to the benefit 
of the parties and their successors and assigns. 

 
BY CLICKING ON THE “I AGREE” BUTTON, BELOW, YOU ARE CONSENTING TO BE 
BOUND BY AND ARE BECOMING A PARTY TO THIS AGREEMENT, TOGETHER 
WITH THE LEGAL DISCLAIMERS HEREIN, ON BEHALF OF YOURSELF 
PERSONALLY, AND THE RIGHTS TO THE RECORDINGS SUBMITTED HEREIN, AND 
YOU ARE REPRESENTING AND WARRANTING THAT YOU HAVE ADEQUATE 
LEGAL POWER AND CAPACITY TO ENTER INTO THIS AGREEMENT, AND ARE 
AUTHORIZED TO BIND THE ENTITIES AND OWNERS-IN-INTEREST OF THE 
SUBMITTED RECORDINGS.  
 
____ I AGREE  
 
 


