From: [name of licensee i.e., company licensing the Recordings]
Of: [address of licensee]
(herein ‘we’ and/or ‘us’ and/of ‘our’ and/or ‘Company’)

To: [name of licensor i.e., company or artist owning/controlling the copyright on the Recordings]
Of: [address of licensor] (herein jointly and severally ‘you’ / ‘the Licensor’)











Date: __________________

Dear _______
Re: Exclusive License Agreement
“[name of the Artist]” (‘Artist’)

“[name of the Album]” (‘Album’ / ‘Recordings’)

We write to confirm the agreement today reached between us whereby you shall exclusively license to us Recordings on the terms and conditions herein.

1. Territory / Term

a. The territory of this Agreement shall be the world and the universe (‘the Territory’)

b. The term of this agreement shall commence on the date hereof and will expire seven (7) years from the date that we release the Album under this Agreement in the UK. We will also have the non-exclusive right for six (6) months from the expiry of the term to sell-off any remaining stock of existing Records (‘the Term’)
2. Licensed Recordings

a. The album of masters recordings presently known as [name of the Album being licensed]
3. Rights Licensed: You hereby grant us for the Term the following exclusive (except as otherwise stated) rights to be exercised in the Territory:

a. To manufacture, distribute and sell sound carrying devices (‘Records’) embodying the Recordings in whatsoever from now or hereinafter known (including so-called digital downloads) within the Territory and to generally exploit the Recordings in any manner we see fit. The grant of rights shall include all so-called rental and performer rights necessary for us to exploit the Recordings free from any adverse claim by you or any third party. 

b. The non-exclusive right to use the artist’s name, approved likeness and approved biography in connection with the exploitation of the Recordings. Any such materials supplied by you shall be deemed approved.

c. You shall make available to us any videos (‘Videos’) in support of the Recordings and such videos shall be deemed Recordings hereunder.

d. We shall have the right (subject to sub-clause ‘e.ix.’ below) to grant world-wide synchronisation licenses and shall be entitled to retain as gross receipts hereunder twenty-five percent (25%) of such synchronisation license fee. You shall also have the right to grant world-wide synchronisation licenses but shall pay through to us (as gross receipt hereunder) ten percent (10%) of such synchronisation license fee.

e. You shall have the right to prior approve:

i. The selection of Recordings for use as the A and B sides of any singles released hereunder

ii. The TV advertising in connection with any record embodying Recordings and the budget of such advertising

iii. The re-sequencing of the Album

iv. The remixing or editing of any Recordings

v. The artwork concepts of any record solely embodying Recordings

vi. The premium use of any Recording

vii. The granting of sample licenses in respect of any third party use of any Recording

viii. The release in the territory of any Recording on a label other than [name of company licensing the Recordings]
ix. The licensing of any Recording for use in films, TV programs, or commercials save from where blanket license arrangements exist

x. The coupling of any Recording with other third party recordings for compilation or other similar usage.

In each instance hereunder where your approval is required, such approval shall not be unreasonably withheld or delayed and shall be irrevocably deemed given in the event that you have failed to notify us of any refusal stating the reasons within seven (7) working days of the date of any request of approval made by us.

4. Licensor Royalty
a. As consideration for the right granted hereunder we will pay to you a royalty equal to fifty percent (50%) of ‘Net Receipts’.
b. “Net Receipts” shall mean all sums paid to and received by us or credited to us directly and identifiably from the exploitation of the Recordings hereunder (excluding value added tax or other similar tax) [“Gross Receipts”] less any and all reasonable bona fide documented payments to any third party in respect of such exploitation and/or bona fide documented direct costs payable or paid by us directly and identifiably in connection with the exploitation of Recordings or Records embodying them hereunder including without limitation in respect of the following:
i. The recording, creation, mastering, manufacture, production, packaging, artwork, marketing, promotion, distribution, and sale of Records (including, without limitation, Videos) manufactured from Recordings hereunder including without limitation the payment of mechanical royalties and/or synchronisation fees payable in respect of the compositions embodied in the Records; and 

ii. All recording costs, all legal, accounting and other professional fees incurred directly and identifiably in relation to the recording and exploitation of the Recordings; and

iii. Any costs paid or payable to a distributor or licensee in respect of the manufacture, distribution and sale of Records embodying Recordings; and
iv. Any fees payable to independent press and promotion personnel approved and engaged by us (if at all) in respect of the exploitation of Recordings hereunder.

v. But always specifically excluding our day to day office overhead expenditure and salaries.
c. The Licensor Royalty provided for in this Agreement in inclusive of any and all royalties payable to the Artist and/or the producers or performers of the Recordings and we shall have no liability to such parties in respect of the exploitation of the Recordings hereunder
5. Accounting

a. We shall account to you within ninety (90) days after 30 June and 31 December in each year, on an accurate and bona fide basis. 

b. In the case of synchronisation income arising in respect of the Recordings and/or licensee advances we shall pay through to you your share thereof within fourteen (14) days of our receipt of such sums Provided That your royalty account hereunder is recouped.

c. You may audit us once in respect of each royalty statement through a chartered accountant within two (2) years of your receipt of the relevant statement. No more than one (1) audit shall be carried out in any calendar year.

d. We reserve the right to hold back a reasonable reserve (a maximum of 20%) against returns and/or reasonably anticipated expenditure such reserve to be liquidated over two (2) accounting periods.

6. Your Warranties. You warrant and confirm that:

a. You have the right and power to enter into and fully perform this Agreement and that we shall be entitled to make use of the Artist’s name and image in connection with the sale of the Recordings hereunder.
b. You will procure that the Artist will not during the period commencing on the date hereof and ending the earlier of: (i) the expiry of the re-recorded restriction period set forth in the underlying artist recording agreement and, (ii) the expiry of the Term of this Agreement, re-record the titles embodied in the Recordings for commercial release within the Territory.

c. Any “samples” and/or “performances” used in the Recordings hereunder will have been cleared by you with the owner of such sample and/or performance and we shall have no liability to any such owner howsoever in connection with the Recordings.

d. You hereby confirm that you have received independent legal advice in relation to the meaning and effect of this agreement.

e. You shall not assign or transfer any of your obligations hereunder.

f. No fees, residuals, royalties (save for mechanical royalties) or any other payments will be payable by us to any third party (including but not limited to any performer and/or producer) in respect of the exploitation of the Recordings, artwork and videos to this Agreement.

g. Any and all compositions embodied in the Recording shall be available to us and our bona fide licensees in connection with the sale of Records provided that the owners of such compositions shall receive  from us and/or licensees the full (or otherwise agreed) mechanical royalty payments applicable law, custom or by collection society agreements throughout the Territory.
h. You hereby fully indemnify us and agree to hold us harmless from and against any and all liability arising from any third party claim arising in connection with the breach or alleged breach by you of any obligation, warranty or representation on your part herein contained provided that such claim is reduced to a final non-appealable judgement by a court of competent jurisdiction or is settled with your prior written consent (not to be unreasonably withheld or delayed).
7. Release Commitment 

a. We shall release the licensed Recordings hereunder in the UK within six (6) months after your full and final delivery to us. In the event that we shall fail to release the Recordings within six (6) months of delivery to us then you may issue us with a sixty (60) day warning letter and if after the expiry of such sixty (60) days the Recordings remains unreleased then the rights granted herein shall revert to you and this Agreement shall be terminated without further formality.

b. We shall use reasonable endeavours to procure the release in the major territories (North America, France, Germany, Australia and Japan) of the Licensed Recordings hereunder. In the event that we have not procured the release of the Recordings in the major territories within twelve (12) months of the UK release thereof and such failure continues for sixty (60) days after we have received from you written notice of such failure then you shall be entitled to terminate this Agreement with respect to any of the above territories in which the Recordings remain unreleased and all rights in the unreleased Recordings shall revert to you with respect to that territory without further formality.
8. Miscellaneous

a. This Agreement contains the entire understanding of the parties hereto relating to the subject matters hereof and replaces and supersedes any prior written or oral agreement between the parties hereto with respect to the subject matter hereof.
b. You shall not assign this Agreement. We may assign this Agreement Provided That it shall be a condition of such assignment that the assignee enters into a direct written covenant with you for the performance or our obligations hereunder. Until such time we shall remain primarily liable to you for the performance of those obligations.

c. You may terminate this Agreement forthwith upon written notice to us in the event that we make an assignment of the benefit of this Agreement for our creditors or shall enter into a composition or arrangement for the benefit of our creditors and/or a receiver or administrator is appointed over the whole or a substantial part of our assets for a continuous period of ninety (90) days or more. In the event that you terminate this Agreement in accordance with this sub-clause all right granted to us by you hereunder shall hereby (subject to applicable insolvency laws) revert to you without further payment or formality.

d. You may terminate this Agreement forthwith upon written notice to us in the event that we shall be in material breach of our material obligation hereunder and shall have failed to remedy such breach within thirty (30) days of your giving to us written notice specifying the breach and requiring its remedy Provided That if a breach consist of  us failing to perform and obligation by a particular date (including without limitation and by way only of example the failure to render payment of royalties or other sums on the appropriate dates) it shall be capable of remedy if the obligation is performed subsequently.
9. Jurisdiction

a. This agreement will be construed in accordance with the laws of England and Wales whose courts shall have exclusive jurisdiction.

Please sign below to indicate your agreement with the above

Yours faithfully,

__________________________________

For and on behalf of [name of licensee i.e. company licensing the Recordings]
Signed as Accepted & Agreed: 

___________________________________

For and on behalf of [name of licensor i.e. company or artist owning/controlling the copyright on the Recordings]
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