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Master & Composition License Agreement

Effective Date:
__________________________________________, 2006

Licensor:

(Legal name) 

_______________________________________________

(Address)

_______________________________________________




_______________________________________________

(Label name, as it will appear to the public)
_____________________________

Licensee: 
Geomagnetic Records, LLC. (d/b/a “Geomagnetic Distribution”), 437 Dellbrook Ave, San Francisco, CA 94131
1.
Term

One (1) year, automatically renewable for successive one (1) year periods unless one party notifies the other party in writing sixty (60) days prior to the expiration of the Term.  Either party may terminate this Agreement during the Term subject to the provisions outlined below.
2.
Master Recordings


Licensor owns or controls the master sound recordings as well as the copyrights in and to the sound recordings listed on the attached Exhibit A (the “Masters”) as well as the musical and/or lyrical composition(s) embodied on the Masters and the copyrights in those musical and/or lyrical composition(s) (the “Compositions”).  In this Agreement, the Masters and the Compositions are collectively referred to as the “Master Recordings.”

3. Grant of Rights

Licensor agrees to license the Master Recordings to Licensee for distribution and exploitation of the Master Recordings as follows:

a.
The exclusive worldwide electronic, digital and mobile rights in the Master Recordings to create digital and/or electronic copies and compilations, distribute, sell, and publicly perform the Master Recordings via all electronic, digital and mobile platforms, now known or hereafter invented, (using the Internet, mobile platforms or otherwise).  The exclusivity in this paragraph is limited to those third party electronic, digital or mobile services with which Licensee has current or pending agreements during the Term, a list of which will be provided to Licensor on a monthly basis.  Upon prior written notice to Licensee, Licensor shall have the right to enter into agreements directly with third party electronic, digital or mobile services with which Licensee does not have agreements at the time of such notice. Upon mutual agreement in writing, Licensor may enter into agreements with digital music services with which Licensee has existing agreements;
b.
The exclusive worldwide right to (check all that apply, if none are checked, all shall apply): 
______with prior written approval from Licensor, to manufacture, sell, license, advertise or otherwise use the Master Recordings in synchronization with video, film and/or other visual images;

______to perform the Master Recordings in streaming format on the Licensee’s website or such other websites with whom Licensee may have an agreement or may enter into an agreement;

______to include the Master Recordings in one or more streaming electronic radio formats to promote and market the Master Recordings; 

_____with prior written approval from Licensor, to include the Master Recordings in audio and/or audiovisual compilation(s) for sale via physical distribution and, in such cases, to make physical copies of the Master Recordings for such distribution and sales;
c.
Unless otherwise instructed in writing by Licensor, Licensee shall have the right, in its sole discretion and in line with customary practices, to market the Master Recordings for promotional purposes and without compensation to Licensor.  Licensee shall, in its sole discretion, have the right to enter into agreements with third parties and to assign any or all of the rights granted herein by Licensor to Licensee to such third parties without further approval from Licensor.  Licensor hereby agrees that Licensor shall sign any further documents required to evidence the rights granted to Licensee herein which Licensee’s sub-licensees may require.  

4.
Promotional & Other Rights


In order for Licensee to provide marketing and licensing services hereunder, Licensor grants Licensee the right to:


a.
Release, advertise and sell electronic files or equivalent electronic form(s) of the Master Recordings and to permit others to do so, under the trademark “Geomagnetic Distribution” or under any trademark used by Geomagnetic Distribution or any of Geomagnetic Distribution’s licensees or assigns;

b.
Publicly perform the Master Recordings on Licensee’s websites and permit third parties to publicly perform a portion of the Master Recordings on a gratis basis for the purposes of promoting the sale of the Master Recordings.  Licensor hereby acknowledges that Licensee shall be exempt from any payments of public performance royalties otherwise due owners of sound recordings and performers of digital performances of the same if such gratis use is for promotional purposes;  

c.
Licensor hereby appoints and designates Licensee as its agent for the collection of public performance royalties due to owners of sound recordings from SoundExchange or similar collecting organizations, if any, in connection with the digital public performance of the Masters.  Any public performance royalties due to the owner of the sound recordings that are paid directly to Licensee as part of its normal business dealings with a third party (i.e. streaming royalties due from online music services) will be subject to the Payment provisions as outlined herein.  Licensor hereby understands, acknowledges and agrees that the appointment under this paragraph 4(c) does not permit Licensee to collect any public performance royalties due owners the musical compositions from collection societies such as ASCAP, BMI or SESAC unless Licensor signs a Publishing or Co-Publishing addendum with Licensee;

d.
The right to print, publish, disseminate and otherwise use and permit others to use the approved likeness, biography, photos and other promotional material provided by Licensor, including the name (both legal and professional, whether presently or hereafter used by Licensor and others whose work is embodied on the Master Recordings including the “Performer” as defined below) the 
(“NIL Materials”) for the purposes of trade, advertising, and other exploitations in connection with the marketing, sale and exploitation of the Master Recordings.  “Performer(s)” as used in this Agreement means any person whose musical, vocal or production services are embodied on the Master Recordings.  All material provided by Licensor to Licensee is deemed approved.  All material provided by Licensor to Licensee may be edited to fit the format of the specific use without further approval from Licensor.  Licensee shall have the right to permit its successors, designees, assigns and licensees the right to use the approved NIL Materials as granted in this subparagraph. 
5.
Payment

a.
Licensee shall pay Licensor fifty percent (50%) of all online downloading Revenues received by Licensee and seventy percent (70%) of all other Revenues, paid monthly on the 15th of each month or the following business day if such date occurs on a weekend or holiday.  Each payment will be accompanied by a detailed statement showing all online, mobile and licensing sales.  “Revenues” shall mean gross cash revenues actually received by Licensee that are derived solely from the Master Recordings whether from electronic, digital or other forms created from the Master Recordings or, on another recording that embodies the Master Recordings licensed hereunder, less third party commissions, sales, excise or use taxes (if and when imposed), export duties and/or any other government taxes or surcharges imposed on Licensee and, mechanical royalties, if any.  

b.
Mechanical royalties will be paid directly to Licensor, and Licensor assumes responsibility for distributing the mechanical royalty to the appropriate publishers and writers.  Mechanical royalties will be calculated based on the minimum U.S. statutory rate (currently $.091).

c.
Where possible, Licensee shall collect, calculate and pay mechanical royalties to Licensor less a ten percent (10%) administration and processing fee (the “Administration Fee”).  The Administration Fee is $.01 per download based on the current statutory rate.  Licensor hereby acknowledges that a majority of digital sales outside the USA result in the mechanical royalties being paid directly to that country’s respective performing rights society and that Licensee will not collect, calculate or deduct an Administrative Fee on these sales.  All collections and calculations will be clearly displayed in the monthly statements.

6.
Accountings & Audits


All statements shall be binding upon Licensor and not subject to objection by Licensor unless specific objection in writing, stating the basis thereof, is given to Licensee within two (2) years from the date the statement is rendered.  Licensor shall have two (2) years from the date each statement is rendered to conduct an inspection of Licensee’s books and records at such place where Licensee normally keeps such books and records during normal business hours.  All such inspections shall be made upon prior written notice to Licensee at least sixty (60) days prior to the date Licensor intends to conduct such inspection.  Licensor may only inspect such statement once and may only conduct such an inspection once a year.  Licensee shall have the absolute right in accounting to Licensor to rely upon the statements received by Licensor from third parties and shall not be responsible in any manner for any error, omission or other inaccuracy of any such statement.

7.
Warranties and Representations

Licensor warrants, represents and agrees that:

a.
Licensor possesses all rights in and to the full and exclusive ownership and/or control of the Masters, the Compositions, the copyrights in and to the Masters and the copyrights in and to the Compositions and, any copyright or similar property right recognized or created by law in master recordings in the United States of America and the other countries to which the rights granted to Licensee hereunder extend;

b.
Licensor has the full right, power and authority to enter into and to perform this Agreement, and Licensor has not granted and will not grant or attempt to grant to any other person, firm, corporation or entity, rights of any kind which are inconsistent with the grant of rights contained herein or which would in any way impair the rights granted to Licensee hereunder during the Term, and;
c.
Licensor explicitly warrants and represents that the Master Recordings contain NO unauthorized “Samples.”  “Samples” as used herein shall mean any portion(s) or interpolation(s) of third party master recording(s) and/or composition(s) and/or materials or portions thereof whether musical, lyrical or otherwise, not owned and controlled by Licensor.  Licensor further warrants and represents that the Masters, the Compositions and the other contents embodied thereon, the sale, distribution and exploitation of the Master Recordings or any uses of the Master Recordings contemplated herein shall not violate any law or infringe upon any common law or statutory rights of any person, corporation or entity including without limitation, contractual rights, copyrights, trademarks and rights of privacy or publicity.
Licensor acknowledges and accepts all above representations.

Licensor’s initials:
_______________

8.
Termination


a.
Licensor may terminate this Agreement upon sixty (60) days written notice to Licensee and Licensee must confirm, in writing, receipt of such notice.  Upon termination for any reason, the rights granted to Licensee hereunder shall automatically revert to Licensor.  Additionally, Licensor may, upon 60 days written notice to Licensee, terminate this Agreement with respect to any one particular Master without effecting this Agreement for the remaining Masters.

b.
Licensee has the right to terminate this Agreement at any time and for any reason upon sixty (60) days written notice to the Licensor.  Notwithstanding the foregoing, should Licensee file for chapter 7 or 11 bankruptcy proceeding in the state of California, or any other jurisdiction, termination of this Agreement is immediate and all Master Recordings shall be returned to the Licensor.

c.
Upon termination or expiration of this Agreement for any reason, Licensee shall immediately cease all use and distribution of the Master Recordings and shall promptly delete all forms of the Master Recordings from its website; provided however, that Licensee and any sub-licensees are authorized to sell, lease, license, advertise or otherwise use or dispose of existing inventory of any physical copies of the Master Recordings, if any, in existence at the time of termination or expiration of this Agreement as well as any product made available via other means for sale to the public prior to termination or expiration of this Agreement.  Additionally, Licensee will immediately instruct, in writing, all third parties to remove the Master Recordings from their respective services within thirty (30) days of Licensee’s notice.

9.
Survival of Royalties


If this Agreement is terminated during the Term, then all Revenues received by Licensee shall be subject to the payment provisions outlined herein above for a period of one (1) year following the date of termination.  If this Agreement is not automatically renewed by Licensor or Licensee, then all Revenues shall be subject to the payment provision as outlined in paragraph 5 above for a period of six (6) months following the date of non-renewal.  After the aforementioned periods, Licensee will pass through to Licensor any and all Revenues that continue to be paid directly to Licensee without deducting any fees.
10.
Miscellaneous


a.
Licensee shall use all reasonable efforts to require third party licensees to utilize appropriate copyright protection technology when such third parties distribute the Master Recordings to consumers.  Notwithstanding anything to the contrary herein, Licensee makes no guarantees, warranties or representations regarding such copyright protection technologies and nothing contained herein shall make Licensee liable whether directly or indirectly for any breach of copyright protection or the failure of any third parties to use such protection.

b.
Under no situation or circumstance shall Licensee be required to accept any or all Master Recordings submitted by Licensor and Licensor has none of the rights contained herein unless Licensee officially accepts Master Recording(s) in writing (including via e-mail).  Licensee will use reasonable efforts to make the Master Recordings available for sale on third party websites but makes no guarantee as to the timeliness of such availability or the manner in which it is presented by these third parties to the public.  However, Licensee will work with Licensor and third parties to facilitate as many of Licensor’s preferences as possible.  

c.
If any part of this Agreement shall be deemed invalid or unenforceable it shall not affect the validity or enforceability of the remainder of this Agreement, which shall remain in full force and effect as if such invalid or unenforceable provision(s) were not a part hereof.

d.
This Agreement shall be binding upon and shall inure to the benefit of the parties and their respective heirs, executors, successors in interest, and assigns.

e.
This Agreement contains the entire understanding between the parties with respect to the subject matter hereof and, may only be modified, altered or amended by a written agreement signed by all parties.  For purposes of this provision, a written modification, alteration or amendment shall include email transmission with proof of receipt and acceptance by the receiving party.

f.
Licensor agrees that it enters into this Agreement with all knowledge of its terms, freely and voluntarily, and with a complete understanding of all the consequences of entering into this Agreement.  Licensor acknowledges that it has been represented in the negotiation and execution of this Agreement by an independent attorney of Licensor’s choice who is familiar with the practices of the entertainment industry or has willingly refrained from so doing.

g.
This Agreement shall be governed by and construed in accordance with the laws of the State of California without giving effect to any choice of law principles.  

h.
All notices and communication desired or required between the parties may be made via e-mail transmission provided however, that the sending party obtain proof of receipt of such communication by the recipient either by return e-mail, follow up telephone call or facsimile.

11.
Mediation & Arbitration


If a dispute arises under this Agreement, the party claiming the dispute shall have thirty (30) days to notify the other party of its dispute.  The alleged breaching party shall have thirty (30) days to remedy the dispute.  In the event that the dispute is not remedied within this time period, then either party at its option shall have ten (10) days to submit the dispute to mediation in accordance with the rules of Arts Arbitration and Mediation Services, a program of California Lawyers for the Arts.  If mediation is not successful in resolving the entire dispute any outstanding issues shall be submitted to final and binding arbitration in accordance with the commercial rules of the American Arbitration Association, located in Atlanta, Georgia.  The American Arbitration Association shall decide the venue of the arbitration and all parties to this Agreement shall comply with the decisions of the American Arbitration Association.  If such services are not available, the dispute shall be submitted to arbitration in accordance with the laws of the State of California.  The arbitrator’s award shall be final, and judgment may be entered upon such award by any court having jurisdiction thereof.
In witness whereof, the Parties hereto have entered into this Agreement on the date first written above.
____________________________



________________________

Licensor




Geomagnetic Records LLC 

(d/b/a/ “Geomagnetic Distribution”)

Exhibit A - Master Recording Submission Form

____Check here if you are adding your Master Recording(s) information to the attached spreadsheet.

____Check here if you are adding your Master Recording(s) information via Digital Music Access or requesting Geomagnetic Distribution to do this for you.

By Entering into this agreement your compositions will be filed with BMI under Geomagnetic Records as the publisher. If any of the works contained within the composition have ever been filed with a performing rights management company please indicate with which:

ASCAP  ______       BMI   _________           OTHER_________________________
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The Licensor may provide additional Master Recordings to Licensee during the Term of the Agreement by sending copies of the Master Recordings to Licensee’s office with written confirmation (including e-mail) that such Master Recordings are being added to the above list or adding Master Recordings via Licensor's “GeomagneticDistribution Digital Music Access” account.  The Master Recordings received and accepted by Licensee in writing will immediately fall under the terms and conditions of this Agreement.

Exhibit B

For the purposes of this Agreement, all royalty payments from Licensee due shall be made payable to: 

__________________________________________ 

and shall be sent to the following address  ____ (Check here if same as on Front Page): 

__________________________________________ 

__________________________________________ 

__________________________________________ 

__________________________________________ 

Changes to the designated payee or to the address shall be submitted in writing to Licensee at least two weeks before such changes are to take effect.  If a royalty check is sent and Licensor requests a new check with different payee or sent to a different address then bank fees associated with canceling the initial check shall be deducted from the amount sent.  

For the purposes of general communication between Licensee and the Licensor, the Licensor can be reached at the following:
EMAIL: _________________________________________

PHONE: _________________________________
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