PUBLISHING PARTICIPATION AGREEMENT    

THIS AGREEMENT made as of the ____ day  of _______ 20__, by and between  _______________________________________________________________  (hereinafter referred to as "Company") 

________________________________________________________________ (hereinafter referred to as “Participant”). 

WHEREAS, Company owns, the musical compositions (hereinafter individually referred to as

 "Composition" and collectively referred to as "Compositions") described below:

TITLE: 

________________________________________________

COMPOSERS
_____________________________

_____________________________

_____________________________  

_____________________________  

WHEREAS, Company desires to share the income from the Compositions with Participant;

NOW, THEREFORE, for good and valuable consideration the receipt of which is hereby acknowledged by each party hereto, it is agreed as follows:

1.Company owns that percentage of the Compositions, above described, including all the worldwide right, title and interest, including the copyrights, the right to copyright and any renewal rights, therein and thereto.

2.The compositions have been or shall be registered for copyright by Company in Company’s name in the Office of the Register of Copyrights of the United States of America.  If any Composition has heretofore been registered for copyright in the name of Participant, Participant shall simultaneously herewith deliver to Company an assignment of the appropriate interest therein, in form acceptable to Company.

3.Company has the sole, exclusive and worldwide right to administer and exploit the Compositions, to print, publish, sell, dramatize, use and license any and all uses of the Compositions, to execute in its own name any and all licenses and agreements whatsoever affecting or respecting the Compositions, including but not limited to licenses for mechanical reproduction, public performance, dramatic uses, synchronization uses and sub-publication, and to assign or license such rights to others.   This statement of exclusive rights is only in clarification and amplification of the rights of Company and not in limitation thereof.

4.Company is entitled to receive and collect all gross receipts derived from the Compositions.  “Gross receipts” is defined as any and all revenue, income and sums derived and actually received by Company in the United States (after deduction of any administration, collection or other fees charged by Company’s administrator, the Harry Fox Agency, Inc., CMRRA or any other such collection agent which may be used by Company in the United States and Canada, and after deduction of any collection fee or share of royalties charged by any collection agent or sub-publisher used by Company outside the United States and Canada) from the exploitation of the Compositions, including, without limitation, mechanical royalties, synchronization fees, dramatic use fees, printing income and the publisher’s share of public performance fees.  If Company or its subsidiaries or affiliates in the United States or Canada shall print and sell any printed editions of any of the Compositions, gross receipts with respect thereto, for the purposes of this Agreement, shall be deemed to be a royalty on the net paid sales of each printed edition, which royalty generally being paid in Company’s Good faith business judgment by print licensees in the United States to unrelated music publishers.

5.Company shall pay to Participant  fifty  percent (50%) of the net income derived by Company from the Compositions, and shall retain the remaining net income for its own account.  “Net income” is defined as the gross receipts less the following:

       (a)An administration fee of  ten percent (10%) of the gross receipts, which Company shall retain for its own account;

       (b)Royalties which shall be paid by Company to Composer pursuant to the songwriter’s agreement between Company and Composer regarding the Compositions, and royalties which shall be paid by Company to any other writers of Compositions pursuant to any songwriter’s agreements between Company and any such other writers (true copies of which latter agreements shall be submitted by Participant to Company promptly upon execution thereof), it being understood that any such royalties shall not exceed the royalties provided for in Schedule “A” hereto;

        (c)Administrative and exploitation expenses of Company with respect to the Composition including, without limitation, registration fees, advertising and promotion expenses directly related to the Compositions, the costs of transcribing for lead sheets, and the costs of producing demonstration records to the extent such costs are not recoupable from Composer’s or other writers’ royalties; and

        (d)Attorneys’ fees, if any, actually paid by Company for any agreements (other than the within agreement) affecting solely the Compositions or any of them.

 6. Small performing rights in the Compositions, to the extent permitted by law, shall be assigned to and licensed by the performing rights society to which Company belongs, Said society shall be and is hereby authorized to collect and receive all monies earned from the public performance of the Compositions in the United States and Canada and shall be and is hereby directed to pay directly to Company the entire amount allocated by said society as the publisher’s share of  public performance fees for the Compositions for the United Kingdom, United States and Canada.

 7. Mechanical royalties for the Compositions for the United States and Canada shall be collectible by the Harry Fox Agency, Inc.  CMRRA or any other collection agent or administrator which may be designated by Company, provided, however, that Company shall, in the case of any record company in the United States or Canada affiliated with Company, issue the mechanical license directly to said record company at the then current statutory rate (with such reduced rates for special types of sales or distribution for which Company customarily grants reduced rates to nonaffiliated record companies) and collect mechanical royalties directly therefrom, in which case there shall be no collection fee as referred to in Clause 4 above.

 8. Statements, as to monies payable hereunder, shall be sent by Company to Participant semiannually within ninety (90) days after the end of each semiannual calendar period.  Statements shall be accompanied by appropriate payments.  Upon the submission of each statement, Company shall have the right to retain, as a reserve against subsequent charges, credits or returns, such portion of payable monies hereunder with respect to print sales by Company or its affiliates as shall be necessary and appropriate in its best business judgment.  Participant   shall be deemed to have consented to all royalty statements and other accounts rendered by Company to Participant, and said statements and other accounts shall be binding upon Participant and not subject to any objection for any reason, unless specific objection in writing, setting forth the basis thereof, is given by Participant to Company within one (1) year from the date rendered.  Participant or a certified public accountant in its behalf may, at reasonable intervals, examine the books of Company pertaining to the Compositions, during Company’s usual business hours and upon reasonable notice.  Said books relating to activities and receipts during any accounting period may only be examined as aforesaid during the one (1) year period following service by Company of the statement for the accounting period.

 9. Each party shall give the other the equal benefits of any warranties or representations, which it obtained or shall obtain under any agreements affecting the Compositions except for the Agreement.

 10.Company  shall have the sole right and the obligation to persecute, defend, settle and compromise all suites and actions respecting the Compositions, and generally to do and perform all things necessary concerning the same and the copyrights therein, to prevent and restrain the infringement of copyrights or other rights with respect to the Compositions.  Upon recovery by Company of any monies as a result of a  judgment or settlement, such monies shall be divided between Company and Participant in the same shares as provided in Clause 5 above, after first deducting the expenses of obtaining these monies, including counsel fees, and paying any necessary share of the monies to Composer or any other writers.  Participant shall have the right to provide counsel for itself, but at its own expense, to assist in any such matter.  Any judgments against  Company and any settlements by Company of claims against it respecting any of the Compositions, together with costs and expenses, including counsel fees, shall be covered by the indemnity provisions of Clause 15 hereof, and Participant’s indemnity payment thereunder shall be paid to Company promptly upon demand and may also be recouped by Company from any and all sums that may become due to Participant hereunder.

11. Company’s  right in and to each Composition shall extend for the full term of the copyright of said Composition and of any derivative copyrights therein in the United States of America and throughout the rest of the world and for the terms of any and all renewals of extensions thereof in the United States of America and throughout the rest of the world.   

12. Participant  warrants and represents that it has the right to enter into this agreement and to grant to Company any rights granted herein, and that the exercise by Company of any and all rights with respect to the Compositions will not violate or infringe upon any common law or statutory rights of any person, firm or corporation, including, without limitation, contractual rights granted herein are free and clear of any claims, demands, liens or encumbrances.  Participant acknowledges that Company has the right to administer and publish compositions other than the Compositions.

13. Participant hereby indemnifies, saves and holds Company, its assigns, licensees and its and their directors, officers, shareholders, agents and employees harmless from any and all liability, claims, demands, loss and damage (including counsel fees and court costs) arising out of or connected with any claim of action by a third party which is inconsistent with any of the warranties, representations or agreements made by Participant in this Agreement.  Company shall give Participant prompt written notice of any claim or action covered by this indemnity, and pending the disposition of any such claim or action Company shall have the right to withhold payment of such portion of any and all monies hereunder as shall be reasonably related to the amount of the claim and estimated counsel fees and costs.

14.The respective address of Company and Participant for all purposes of this Agreement shall be as set forth below, until written notice of a new address shall be duly given:  

        _____________________________________________________________         ______________________________________________________________

       _____________________________________________________________

      _____________________________________________________________

        All notices shall be in writing and shall either be delivered by registered or certified mail (Return Receipt  Requested), postage prepaid, or by telegraph, all charges prepaid.  The date of mailing or of deposit in a telegraph office, whichever shall be first, shall be deemed the date of service.

15.This Agreement shall not be deemed to give any right or remedy to any third party whatsoever unless the right or remedy is specifically granted to such third party by the terms hereof.

16.The parties hereto shall execute any further documents including, without limitation, assignments of copyrights, and do all acts necessary to fully effectuate the terms and provisions of this Agreement.

17.This Agreement sets forth the entire understanding between the parties signed by the party sought to be bound.  This Agreement shall be governed by and construed under the laws of the State of  _________ applicable to agreements wholly performed therein.

18.Company may enter into administration, sub publishing or collection agreements with, and license or assign this Agreement and any of its rights hereunder and delegate any of its obligations hereunder to any persons, firms or corporations for any one or more countries of the world on such terms as Company in its sole judgment may deem reasonable.  If Company in its sole judgment may deem reasonable.  If Company is or shall be a party to any sub publishing, collection or administration agreement for any county of the world with a subsidiary or affiliate, such agreement shall be deemed to be an agreement with an unrelated third party and, for the purposes of this Agreement, such agreement shall be deemed to be on a basis no less favorable to Company than an agreement providing for the American publisher to receive fifty percent (50%) of the mechanical royalties computed at the source, fifty percent (50%) of public performance royalties computed at the source and ten percent (10%) of suggested retail selling price on printed editions.

19.This Agreement shall not be binding upon Company until duly executed by Participant and duly executed by Company.  Nothing herein contained shall constitute a partnership between or a joint venture by Company and Participant.  Neither party hereto shall hold itself out contrary to the terms of this clause, and neither party shall become liable for any obligation, act or omission of the other party contrary to the provisions hereof.   If any provision of this Agreement shall be declared invalid, same shall not affect the validity of the remaining provision of this Agreement or of any default hereunder shall affect the waiving party’s rights thereafter to enforce such provision or to exercise any right or remedy in the event of any other default, whether or not similar.


IN WITNESS WHEREOF, the parties have executed this Agreement the day and year above set forth.

By: _____________________                                       

                                                                                          _________________________________

                                                                                           _________________________________                                                                  

                                                                                           ________________________________.

                                                                                            ________________________________

