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MUSIC DEALERS LICENSING AGREEMENT 
 

Welcome to the Music Dealers License Agreement!  One of our goals at Music Dealers is to 
simplify the music licensing process and make it easier for everyone involved to make money and 
distribute high quality music.  We think we have done a pretty good job of this so far.  Rather 
than having to wait for lawyers to hash out terms over clearance issues we have been able to 
streamline the process in this one agreement between you, as the owner of the music, and us as 
the company whose entire goal is to get your music licensed.  Please read this agreement 
carefully, You are encouraged to review it with an attorney.  If you have questions ask us at 
info@musicdealers.com before you sign it. 
 
THIS MUSIC DEALERS LICENSING AGREEMENT (this “Agreement”) is effective as of 
______________, 20__ between Music Dealers LLC, an Illinois limited liability company 
(referred to as “Music Dealers”, “We” “Our” or “Us”) [INSERT ARTIST NAME] (“Artist”) 
residing at [INSERT ARTIST ADDRESS] and if applicable, Artist’s record label or publisher 
[INSERT LABEL NAME] located at [INSERT ADDRESS] (Artist and/or Label/Publisher 
referred to as “You” or “Your”).   
 
You are the sole owner/controller of the Original Master Recordings and the underlying Original 
Compositions listed in Exhibit A.   
 
You, or Your authorized representative, want to submit the Original Master Recordings and the 
underlying Original Compositions to Us and We want to try to license them to third parties for 
money.   
 
In order to license Your Original Master Recordings and the underlying Original Compositions 
to third parties on a non-exclusive basis, We need to add to or change the title of each Original 
Master Recording and Original Composition that you Deliver under this Agreement.  The 
modification to the identifying name of each Original Master Recording and Original 
Composition will create a new song (each a “Song” or collectively “Songs”).   
 
You will retain 100% ownership of each and every Original Master Recording and Original 
Composition you Deliver to Us.  As set forth in this Agreement, the profits from licensing each 
Song will be shared by You and Us.    
 
In consideration of the promises and the mutual covenants and agreements in this Agreement, 
and for other good and valuable consideration, which you acknowledge receiving, we both agree 
as follows: 
 
SECTION 1.  DEFINITIONS 
 
Throughout the Agreement you will see capitalized terms.  The capitalized terms are either 
defined in the parentheses that follow the words or are defined in this Section 1.  Please refer 
back to this section for reference. 
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“Deliver” or “Delivery” shall mean delivery to Us of Original Master Recording(s) in either 
acceptable digital format, as set forth by Us, or a “commercial grade” mastered compact disc 
(“CD”).  When you deliver the Original Master Recording(s) You must provide Us with (i) the 
artist name, title, timing, and writer(s), each writer’s Performing Rights Organization (“PRO”), 
and who owns what percentage of each Original Composition which make up each of the 
Original Master Recordings; (ii) the producer(s), and any other third parties involved in the 
creation, thereof; and (iii) any other credit and information that is to appear on the labels, liners 
and packaging of compact discs or other digital devices which contain the Original Master 
Recordings.  On occasion, we may ask You to deliver an instrumental version and/or a clean 
version of an Original Master Recording. 
 
 “Gross Receipts” shall mean the total amount of fees actually collected by Us for the use of a 
Licensed Work less any collection fees actually charged by any third party collection agent, 
subpublisher or organization, reasonable legal fees and court costs incurred by us to collect a 
license fee, mechanical royalties and publisher’s share of performance royalties. 
 
“License(s)” shall mean all “works-for-hire”, mechanical licenses, master licenses, 
synchronization licenses, print licenses, licenses to foreign publishers and other licenses and 
catalogue agreements to which We or any of Our affiliates enter into which grant to any third 
party the right to exploit and to administer any of the Licensed Works, and all right to receive 
income derived from such exploitation or administration, except for any writers’ public 
performance royalties.  Unless You opt-out of certain types of Licenses (in Article III), a License 
may include the placement of a song in any media now known or later discovered, including, but 
not limited to, film, television, advertisements, commercials, ringtones, compilations, streaming 
media and videogames. 
 
“Licensed Use” shall mean the particular use or form of exploitation, irrespective of length, of a 
Licensed Work by a third party pursuant to a License granted by Us. 
 
“Licensed Work” shall mean the Original Compositions and Original Master Recordings, both 
individually and collectively, and re-titled (name exclusive to Us) as listed in Exhibit A. 
 
“Original Composition” shall mean a single musical composition, irrespective of length, 
including all spoken words and bridging passages, including a melody which are written or 
composed, in whole or in part, by You or at Your direction and are Delivered by You to Us 
pursuant to this Agreement, and which are listed on Exhibit A. 
 
“Original Master Recordings” shall mean those master recordings embodying sound which may 
be used in the recording, production or manufacture of compact discs or other digital devices in 
any form now known or hereafter discovered, including but not limited to all edited versions of 
the Original Compositions which are Delivered by You to Us during the Term.  Original Master 
Recordings are fully-mixed, sequenced unequalized and/or equalized and must be technically 
satisfactory for their intended purpose. 
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“Phonograph Record” shall mean a physical, non-interactive audio reproduction of the Original 
Master Recording (whether or not accompanied by or embodying audio-visual material)  
manufactured as a vinyl disc, cassette, compact disc, DVD, digital download, or any medium 
now known or hereinafter discovered, which is intended primarily for audio-only use. 
 
“Sound Track Commercial CD” shall mean the use of a Licensed Work, whether or not together 
with other works, on a compact disc or other recorded medium now known or hereinafter 
devised, including but not limited to digital downloads, streaming, or any which is commercially 
released in association with a dramatization, motion picture or television production. 
 
“Term” shall mean a period of 3 years, commencing as of the date of execution of this 
Agreement (“Initial Term”) unless terminated earlier pursuant to Section 5.1.  Thereafter, the 
Term shall automatically continue until You terminate the Term on June 30 or December 31 of a 
particular year by delivering written notice to Us not less than sixty (60) days prior to the June 30 or 
December 31 immediately following the date of the notice. 
 
“Territory” shall mean the Universe. 
 
 
ARTICLE II – COMPENSATION AND LICENSE PROCESS 
 
The next part of the Agreement is about the actual rights in Your music that You are licensing to 
Us and how We plan to license Your music.  You will always own Your music, but You are 
allowing Us to use it through this Agreement.  We are limited to the types of licenses that We 
attempt to secure for You.  Again, this does not mean that We own Your music, it just means that 
You are letting Us use it in the hopes of getting it placed somewhere. 
 
2.1 Licensed Works and Payments To You.  By granting Us the rights contained in this 
Article II, We will be able to pursue licensing opportunities for You.  There is no guaranty that 
We will be able to license the Songs, but we cannot attempt to do so without the rights You agree 
to grant Us.  We will modify or add to the title of the Original Master Recordings and underlying 
Original Compositions You Deliver to Us thereby creating Songs.  If We are able to license the 
Songs the Songs shall become a “Licensed Work” and We will take the following steps: 

 
(a) We will register the Songs with a performing rights society (“PRO”) listing the 

writer information You have provided to Us with Your Delivery.  If You or the 
writer of a Song is not affiliated with a PRO, We will register the Song with the 
writer identified as “no affiliation”.  If You or a writer later affiliates with a PRO 
it is Your responsibility to inform Us.  You and any writer will retain the right to 
earn all income attributed to the writer’s share of each song. 
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(b) As part of the registration with the appropriate PRO, We will be listed as a 50% 
owner or participant in the publisher’s share of income for each Song which will 
entitle Us to collect all income earned from the publishing of a Song. 

 
(c) If we elect to register the Songs with SoundExchange (or any other organization 

authorized to collect digital performing rights income) we will submit fifty 
percent (50%) of the income collected therefrom as part of Your Gross Receipts. 

 
(d) We shall pay to You the following for use of a Licensed Work(s):   

 
(i) Fifty percent (50%) of the Gross Receipts, derived and actually 
collected by Us.  
 
(ii) Notwithstanding Section 2.1 above, if We actually collect and 
receive a single fee for both the synchronization of a Licensed Work and 
the public performance of such Licensed Work, then twenty-five percent 
(25%) of such fee will be deemed to be for the public performance of the 
Licensed Work and fifty percent (50%) of that twenty-five percent 
(25%) will be deemed to be the “writer’s share of public performance 
income” derived from such use of the Licensed Work, which will be 
paid to You.  Additionally, seventy-five percent (75%) of that fee will be 
considered Gross Receipts of which You shall receive fifty percent 
(50%).    
 
(iii) In the event that a Licensed Work is released on a Sound Track 
Commercial CD, We shall pay to You fifty percent (50%) of the master 
and music publishing license fee and fifty percent (50%) of the 
mechanical royalties actually collected by Us based on one hundred 
percent (100%) of all Phonograph Records manufactured.  We or Our 
designated agent may establish a reserve for returns not to exceed 
twenty-five percent (25%) of the total number of units reported sold in 
the subject calendar quarter. Any reserve We maintain will be released 
to You after four (4) accounting periods. 

 
2.2 Understanding Relating to Payments.  It is understood and agreed that the amounts 
payable to You pursuant to Section 2.1 is in consideration of all costs incurred by You in 
connection with the Songs and Licensed Work (if any), and in satisfaction of any and all 
compensation and fees payable to third parties who contributed to the creation of the Songs and 
Licensed Work, including, but not limited to, composers, lyricists, musicians, leaders, 
contractors, synthesizer programmers, vocalists, arrangers, orchestrators, copyists and librarians. 
No additional new use or re-use fees will be paid by Us and Our sub-licensees for the Licensed 
Use of the Licensed Works other than provided for in this Agreement, including any AFTRA 
and/or AFM fees.  
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2.3 Accounting Periods.  We will calculate any and all amounts owed to You on a quarterly 
basis beginning on January 1st of each year and continuing on each April 1st, July 1st and October 
1st.  We will have the right to change the dates of these accounting periods by giving You thirty 
(30) days written notice to You, but no accounting period shall exceed three (3) months in 
duration.  Within forty-five (45) days following the close of the corresponding accounting 
period, We shall deliver a statement of account as well as any income earned to You.  We are not 
required to send You a payment or an account statement for any period in which the income 
payable to Us is in aggregate Fifty Dollars ($50.00) or less. 
 
2.4 Books and Records.  At Your expense, You may examine Our books and records, as they 
relate to your Delivery.  You may make those examinations only for the purpose of verifying the 
accuracy of the items contained in the statements sent to You pursuant to the provisions of this 
Agreement.  You may make an examination for a particular statement only once, and only within 
two (2) years after the date of Your receipt of such statement.  You may make those 
examinations only during Our usual business hours, and only at the place where We keep the 
books and records to be examined.  You will be required to notify Us in writing at least thirty 
(30) days before the date when You plan to begin a review.  
 
 
ARTICLE III – RIGHTS GRANTED  
 
We cannot provide You with any of the compensation described in Article II without Your 
agreement to grant Us the rights in this Article III. 
 
3.1 Rights Granted in Licensed Works.  You hereby grant to Us, on a non-exclusive basis, 
the right to license the Songs, including, but not limited to the titles, lyrics and music, and 
performances and recordings included in the Songs. At Our request, You, and any and all other 
third parties holding rights to a Song, will execute assignments, as We may request from time to 
time, in order to establish and protect Our rights in a Licensed Work. You agree to grant to Us 
the following rights to Your Songs and any additional Songs you Deliver at a later date: 
 

(a) All rights of control, publication, printing, performance, mechanical or other 
reproduction, synchronization, sale, exploitation, arrangement, adaptation, translation, 
use and disposition, now or hereafter known; 
 
(b) The right to register the Songs with the appropriate PRO as set forth in Article II 
above and, at Our option, to register each Licensed Work with Soundexchange (or any 
other organization authorized to collect digital performing rights income) and to collect 
all applicable digital performing rights income on behalf of the owner of such Licensed 
Work.   
 
(c) The right to use the name, photograph, likeness, and/or biographical material of 
the writers of the Original Compositions, the Artist, musicians, instrumentalists, mixers 
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and producers of the Original Master Recordings, and biographical material concerning 
all of the foregoing for the purposes of the exploitation of Licensed Works; 
 
(d) All rights to publish, record, produce, reproduce, transmit, stream, perform, 
broadcast, telecast, otherwise communicate (in any version or versions thereof by any 
means now known or hereafter discovered), license, assign and enter into agreements to 
or with any person or entity with respect to all or any rights or part of the rights granted 
hereunder including, but not limited to, the sub-licensing of the Licensed Works to a third 
party for exploitation; and 
 
(e) The right to exercise any right We deem reasonably necessary or desirable in 
connection with the administration, exploitation, or protection of the Licensed Works in 
accordance with this Agreement. 

 
IF YOU DO NOT WANT US TO LICENSE YOUR MUSIC TO SPECIFIC PEOPLE OR 
COMPANIES, YOU NEED TO TELL US.  BE AS SPECIFIC AS POSSIBLE SO THAT YOU DO 
NOT MISS OUT ON AN OPPORTUNITY.  FOR INSTANCE, IF YOU IDENTIFY “FAST FOOD 
RESTAURANTS” AS A PARTY YOU DO NOT WANT US TO LICENSE YOUR MUSIC WITH,, 
WE MAY INTERPRET SUCH CATEGORY TO INCLUDE THOSE RESTAURANTS THAT ARE 
TYPICALLY IDENTIFIED AS A FAST FOOD RESTAURANTS (I.E., MCDONALDS, BURGER 
KING AND TACO BELL) AS WELL AS ANY RESTAURANTS OR FOOD-SERVICE 
BUSINESSES THAT PROVIDES FOOD OR BEVERAGE ON AN EXPEDITED BASIS (I.E. 
STARBUCKS, CHIPOTLE, ETC.).  IF WE INTERPRET A CATEGORY DESCRIPTION 
BROADLY AND IN GOOD FAITH, YOU WILL NOT BE ABLE TO LATER COMPLAIN OF 
LOST OPPORTUNITIES WHERE YOUR MUSIC WAS NOT MADE AVAILABLE TO A 
PERSON OR ENTITY WE DETERMINED TO FALL WITHIN SUCH CATEGORY. 

THIS SECTION BECOMES EFFECTIVE ONLY UPON YOUR INITIALING THE SPACE 
PROVIDED AND IDENTIFYING ONE OR MORE EXCLUDED PARTY. 

3.2 Artist’s Exclusion.  Notwithstanding anything to the contrary contained herein, by 
initialing and identifying specific parties (either by the identification of a person, entity, or 
category thereof) in the spaces provided below, You specifically exclude from those rights in the 
Licensed Works set forth in Section 3.1, above, Our right to grant any Licensed Use whatsoever 
to the parties identified below (each an “Excluded Party”, collectively, the “Excluded Parties”): 
_____________________________________________________________________________ 
_____________________________________________________________________________ 
____________________________________________________________________________ 
 
You acknowledge and agree that to the extent any description or identification of an Excluded 
Party appearing above is unclear, ambiguous or vague, We shall have the sole right to interpret 
such description or identification in good faith.  You waive and release Us from all claims of lost 
opportunities or lost revenues You allege to arise from, relate to or result from Our good faith 
interpretation of any unclear, ambiguous or vague description of an Excluded Party.  
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Your Initials: _________________ 

THE PURPOSE OF THIS SECTION IS TO ALLOW YOU, AT YOUR OPTION, TO IDENTIFY 
TYPES OF MECHANICAL REPRODUCTIONS OR USES OF YOUR MUSIC YOU WISH TO 
EXCLUDE FROM, OR “OPT-OUT” OF THIS LICENSE AGREEMENT.  IN OTHER WORDS, 
IF, FOR INSTANCE, YOU WISH TO PRECLUDE US FROM CAUSING YOUR MUSIC TO 
BECOME A RINGTONE, YOU HAVE TO LIST THAT AS AN EXCLUSION BELOW.  THIS 
PROVISION BECOMES EFFECTIVE ONLY UPON YOUR INITIALING THE SPACE 
PROVIDED AND IDENTIFYING ONE OR MORE EXCLUDED MECHANICAL. 

AGAIN, THIS SECTION BECOMES EFFECTIVE ONLY UPON YOUR INITIALING THE 
SPACE PROVIDED AND IDENTIFYING ONE OR MORE EXCLUDED PARTY.  

3.3 Mechanical Opt-Out.  Notwithstanding anything to the contrary contained herein, by 
initialing and identifying specific types of mechanical reproductions (i.e., the identification of a 
type of mechanical reproduction such as a ringtone, Phonograph Record, etc.) in the spaces 
provided below, You specifically exclude from those rights in the Licensed Works set forth in 
Section 3.1, above, Our right to grant any Licensed Use whatsoever for mechanical 
reproductions of the type identified below (each an “Excluded Mechanical”, collectively, the 
“Excluded Mechanicals”): 
_____________________________________________________________________________ 
_____________________________________________________________________________ 
____________________________________________________________________________ 
 
You acknowledge that to the extent any description or identification of an Excluded Mechanical 
appearing above is unclear or vague, We shall have the sole right to interpret such description or 
identification in good faith. 
 

Your Initials: _________________ 

 
 
ARTICLE IV – YOUR REPRESENTATIONS AND WARRANTIES 
 
THIS SECTION TELLS US THAT, AMONGST OTHER THINGS, YOU OWN THE MUSIC 
THAT YOU ARE LICENSING TO US.  THAT MEANS THAT NO ONE ELSE IN THE WORLD 
CAN CLAIM THAT THEY OWN OR HAVE THE RIGHTS TO ANY PART OF YOUR SONG.  
YOU CANNOT LICENSE MUSIC TO US THAT YOU DO NOT OWN OR HAVE NOT 
CLEARED.  IF YOU ARE UNDER ANOTHER AGREEMENT WITH A LABEL OR A 
PUBLISHER, YOU NEED TO CHECK WITH THEM TO SEE IF YOU HAVE THE RIGHT TO 
ENTER INTO THIS AGREEMENT.   
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WE ARE ASKING THAT YOU HAVE NOT COPIED ANY OTHER PERSON’S WORK IN THE 
CREATION OF YOUR MUSIC, TO THE EXTENT THAT SUCH COPYING WOULD VIOLATE 
ANY OTHER PERSON’S RIGHTS (SUCH AS PATENT, COPYRIGHT AND TRADEMARK 
RIGHTS, ETC.).  BY WAY OF EXAMPLE, IF YOU ARE NOT THE TRUE OWNER OF THE 
MUSIC THAT IS THE SUBJECT OF THIS AGREEMENT, AND THE TRUE OWNER MAKES 
CLAIM ON US FOR DAMAGES RESULTING FROM AN INFRINGEMENT OF HIS 
COPYRIGHT PROTECTED RIGHTS, YOU WILL BE RESPONSIBLE TO US FOR ALL SUCH 
DAMAGES. 
 
You hereby represent, warrant and agree to Us: 
 
4.1 Title.  You own and hold a valid title to all of the Original Compositions and Original 
Master Recordings and the Licensed Works are free and clear of all encumbrances and 
restrictions or anything that would stop You from licensing them to Us under this Agreement.  
The Original Compositions and Original Master Recordings are wholly original, do not include 
any samples/interpolations (and are not copied from any other work).  Further, the use of the 
Original Compositions and Original Master Recordings (including, but not limited to, those uses 
provided for herein), will not infringe or violate the copyright or any common-law right or any 
personal, proprietary, or other right of any kind whatsoever (including, but not limited to patents, 
copyrights, trademarks, publicity rights, moral rights or common law rights) of any third party. 
 
4.2 Authority.  You have the full right and authority to enter this Agreement and to grant the 
rights included in it. If You are the Artist, You are at least 18 years old and have the right, legal 
capacity and authority to enter into this Agreement and are not bound by an exclusive agreement 
with any third party regarding all or any portion of the Licensed Works. 
 
4.3 Third-Party Modification.  You agree that any third party may use portions of or the 
entire Licensed Work, and may edit, loop, enhance, or modify the Licensed Work, provided that 
any such change shall not alter the fundamental character of the portion of the Licensed Work 
being used, and any such change shall not give rise to any ownership rights or claims, including 
copyright, on the part of the third party, in or to the resultant master recording or underlying 
composition.  You accept and agree that with respect to any Licensed Use, including those in a 
foreign territory outside of the United States, such changes and alterations may be made without 
your approval. 
 
4.4 Moral Rights.  You waive any so-called “moral rights” which may now be or may 
hereafter to recognized, as well as any and all claims which you have or may have against Us, 
Our sub-licensees, successors and assigns, by use of the Licensed Works and its underlying 
Original Composition and Original Master Recording. As such, You waive approval rights for 
the Licensed Use of any Licensed Work by any client, sublicensee or third party.  “Moral rights” 
include, for instance, an author or artist's right to have his/her work attributed to himself/herself, 
and the right to protect the work from alteration.  
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4.5 Waivers.  You waive (i) any mechanical license fee which might otherwise be payable as 
the result of any use, including duplication, of all or a part of the Licensed Works by Us or by 
any third party in connection with auditioning of Licensed Works, and (ii) any 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 Licensed 
Works to any third party by Us; 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 collection agency, 
as the result of any use of a Licensed Work by a third party, unless We shall have issued a direct 
license with respect to certain of the public performance rights in any Licensed Works. You 
hereby agree that We may use all or a part of the Licensed Works in connection with the 
promotion of Licensed Works and You (as one of Our artists) without any payment to You. 
 
4.6 No Further Assignment.  As explained above, we will add to or modify the names of the 
Original Master Recordings and underlying Original Compositions you Deliver to Us.  The 
modified title shall become Songs under this Agreement.  You agree that you may never assign 
the Songs (which have been re-titled by Us), during and after the term of this Agreement.  
Agreement to this term by no means prohibits You from exploiting the Original Composition and 
Original Master Recording under original and alternate titles with other licensees and sub-
licensees. 
 
4.7 Consents.  You have obtained all necessary consents and Licenses with regard to all 
Original Compositions, Original Master Recordings and the Licensed Works.  No other 
approvals or consents are needed from any third party (label, collaborator, co-writer, co-
producer, etc.). 
 
4.8 Registration.  You have registered the Original Compositions and Original Master 
Recordings with the copyright office, and appropriate PRO or have notified Us that You have not 
done so. 
 
4.9 Adverse Claims.  You are not aware of any judgments, decrees, awards, orders or 
injunctions, actions, and or claims, threatened or pending against You with regard to the Original 
Compositions, or the Original Master Recordings, directly or indirectly. 
 
4.10 No Further Payments.  We will not pay anyone other than you for any of your music that 
we successfully license.  If you owe someone else money from a recording that you licensed to 
us, you are responsible for paying him/her.  We shall not be required to make any payments to 
You or on Your behalf for or in connection with the acquisition, exercise or exploitation of rights 
by Us pursuant to this Agreement, except as specifically provided in this Agreement.  You agree 
to be solely responsible for and shall pay all sums due the writers, artists, producers and other 
third party payments, and all other persons entitled to receive compensation with regard to the 
Original Compositions, Original Master Recordings and the Licensed Works exploited 
hereunder.  
 



 

SCCA 32627.001/D12/v5 

10 

  
ARTICLE V – TERMINATION 
 
This is how either of us ends this agreement.  It also sets out what happens if the agreement is 
terminated. 
 
5.1 Termination. Either party may terminate this Agreement by providing the other party 
with thirty (30) days prior written notice of its desire to terminate (“Termination Notice”).  
Should You choose to terminate this Agreement by providing Us with a Termination Notice, 
You must include the following in the Termination Notice:  Your user name, account 
information and a list of all of the Original Master Recordings and underlying Original 
Compositions which You have Delivered to Us during the Term.  After thirty (30) days of 
receipt of the Termination Notice, this Agreement will be deemed terminated. 
 
5.2 Discontinued Offering and Marketing of Licensed Works.  Upon termination, We will 
discontinue offering and marketing Licensed Works to third parties, and will remove Licensed 
Works from hard-drives, websites and any other distribution medium within Our control, within 
the end of the first full calendar quarter after the termination date. Unless Licensed Works are 
part of a sub-licensee’s blanket agreement for a specific term, Licensed Works will be removed 
at the expiration of any sub-licensee’s agreement.  We will not be responsible for the recall of 
any Phonograph Records once placed in the marketplace.  Any Original Compositions, Original 
Master Recordings, and Licensed Works in Our possession will be destroyed. 
 
5.3 Rights After Termination.  After termination, We retain the right to issue Licenses, 
collect payment and remit Your share of revenue per the terms of this Agreement, of any usage 
of the Licensed Work occurring after the termination but placed in the market before 
termination.  Further, We retain the right to collect payments and remit Your share of revenue on 
any Licenses issued prior to termination per the terms of this Agreement. 
 
5.4 Affect of Termination on Publisher’s Share of Performance Income.  Termination of the 
Agreement in no way affects Our right to perpetually collect publisher’s share of performance 
income generated by the Licensed Use of a Song that we successfully license for You. 
 
ARTICLE VI – INDEMNIFICATION 
 
Indemnify means to hold harmless or protect.  This section states that if either of us gets sued or 
blamed for the action of the other that was not in line with this Agreement, we will protect the 
innocent party. 
 
You and We shall, at all times, indemnify and hold one another, their licensees, assignees and 
affiliated companies, and the officers, directors, employees, and agents of all the foregoing, 
harmless from and against any and all claims, damages, liabilities, costs and expenses (including 
reasonable attorney’s fees, expenses and court costs) arising out of the exercise of any rights 
granted herein or out of any breach by You or Us, and Your or Our officers, directors, employees 
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and agents of all the foregoing, of any representation, warranty or provision contained herein or 
any claims thereof. 
 
ARTICLE VII – APPROVALS 
 
Whenever We or You need the other party to consent to anything, such agreement, approval or 
consent will not be unreasonably withheld unless otherwise specified herein.  Notwithstanding 
the foregoing, the fee to be charged for the use of a Licensed Work shall be determined by Us in 
Our sole discretion. 
 
ARTICLE VIII – NOTICES 
 
All notices under this Agreement will be in writing to the address first written above (or as 
otherwise advised during the Term) and will be given by courier or other personal delivery or by 
registered or certified mail (as to all of the foregoing, prepaid return receipt requested), or by 
facsimile transmission (with a copy sent currently by certified mail, return receipt requested), as 
designated by notice by the party concerned. 
 
ARTICLE IX -- EVENTS OF DEFAULT: REMEDIES 
 
As a condition precedent to any assertion by any party hereunder of any default or breach under 
this Agreement, or of any warranty, representation or covenant contained herein, the non-
defaulting party shall first notify the other, detailing the nature of such default or breach and the 
specific facts upon which such claim is based.  The party allegedly in default shall have a period 
of thirty (30) days from receipt of such notice within which to cure such breach or default. 
During such (30) day period, no default or breach of this Agreement shall be deemed to be 
incurable. 
 
ARTICLE X - GENERAL PROVISIONS 
 
10.1  Binding Effect.  This Agreement is binding upon and shall inure to the benefit of the 
respective successors and/or assigns of the parties hereto. 
 
10.2 Entire Agreement.  This Agreement and any attachments hereto constitutes the entire 
understanding between the parties with respect to the subject matter hereof and may not be 
modified or amended except by written agreement executed by the parties hereto. 
  
10.3 Severability.  If any term of provision is construed to be or adjudged invalid, void or 
unenforceable, the court shall first endeavor to construe the term or provision in a manner to 
make it enforceable, but such clause may be severed from this Agreement, and the remaining 
terms shall remain in full force and effect. 
 
10.4 Governing Law.  This Agreement shall be governed by and construed under the laws of 
the State of Illinois. 
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10.5 Attorneys’ Fees.  In the event of any action, suit or proceeding arising from or based on 
this Agreement brought by either party against the other, the prevailing party shall be entitled to 
recover from the other its reasonable attorneys’ fees and costs in connection therewith in addition 
to any other relief to which the prevailing party may be entitled. 
 
10.6 Pronouns.  All pronouns shall be deemed to refer to the masculine, feminine or neuter, 
singular or plural, as the identity of the person or persons may require. 
 
10.7 Counterparts.  This Agreement may be executed in multiple counterparts and each 
counterpart shall be considered an original.  Delivery of a facsimile or electronic version of a 
counterpart signature shall have the same effect as an original of the same. 
 
10.8 Italics.  Portions of this Agreement contained in brackets and set forth in italic font are 
provided for explanatory purposes only and shall not be deemed a part of this Agreement.  
 

[Signature Page to Follow.] 
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IN WITNESS WHEREOF, the parties hereto have this day signed in the spaces provided 

below to confirm the agreement reached. 
 
YOU:   
Label 
 
By: __________________________ Date_________________ 
 
 
Publisher:  
 
By: __________________________ Date_________________ 
 
FED ID # OR SS# REQUIRED (if missing please provide): 
Print Name as registered with PRO#  
PRO Affiliation: 
CAE/IPI Number:  
 
 
US:   Music Dealers LLC  
 
By: ______________________ Date __________________ 
      
 
 
 
 


