
Heads of Agreement | “PROJECT TITLE”

between Example Music GmbH, Sample Street 12, 10000 Sample City (“Company”)
and Alex Rivera p/k/a “Artist One”, Sample Street 12, 10000 Sample City (Country)
and Jamie Ellis p/k/a “Artist Two”, River Avenue 45, 1234 AB, Sampletown, Country (“Contractual Partner”)
(hereinafter Company and Contractual Partner jointly also referred to as “contracting parties” / “parties” / “contracting partners”)

Preamble

The Contractual Partner is aware that the Company has an exclusive distribution and cooperation agreement with “The Orchard”, which releases contract recordings physically and/or digitally for the purpose of exploitation (hereinafter jointly also referred to as “Distributor”).

1. Contract type

Tape lease agreement with “profit share model”.

2. Artists

“Artist One”, “Artist Two”
[civil names: Alex Rivera, Jamie Ellis]

3. Fixed scope

1 (one) new, unreleased contract recording (also referred to as “studio recording”) with performances by the artists (= “fixed scope”).
Track title: “Sample Track Title”.

4. Option(s)

No option(s).

5. Advance payment

No advance payment shall be made.

6. The Contractual Partner’s share in the profit

(Text unchanged; only names anonymised)

a. A 60:40 profit share shall apply, i.e. the profit shall be divided 60 (company)/40 (contractual partner) between the contracting parties. The contractual partners’ share will be divided equally between both artists. The profit shall be calculated based on the actual gross proceeds from physical and digital sales of the studio recordings worldwide and from all other exploitations, e.g. from the awarding of sync rights, YouTube income and/or revenues generated via other online platforms, e.g. through shares in advertising revenues, streaming revenues and other income generated from the exploitation of the studio recordings, less VAT and other directly attributable levies (e.g. artists’ social security contributions) and less share by the Distributor including distribution fee (physical & digital) and less all costs incurred by LABEL, regardless of their nature, which are directly related to the production, release, distribution and advertising/promotion of the studio recordings (e.g. including the shares of producers and other third parties), as well as the costs specified in section 6.c., unless mentioned above. The Contractual Partner shall share in any losses only to the extent that shortfalls from certain accounting periods can be carried forward; however, the Contractual Partner shall not be obliged to pay the Company.

b. The parties agree that it will in principle always be possible to offset profits and losses in either direction.

c. All costs actually incurred by the Company – in addition to the costs mentioned in section 6.a. shall be included in the profit/loss share, in particular:
· All subsidies provided by the Company
· Advance payments (especially as per section 5),
· Marketing and promotional expenses
· Other Company-financed budgets

For the avoidance of doubt: All costs shall initially be fully settled before the shares are allocated to the parties as regulated in section 6.a.

d. The parties shall mutually agree on the costs to be incurred in advance, with the Company having the final decision.

e. All Company revenues shall be included in the profit share, in particular:
All revenue (including licensing, sync revenue, monetisation revenue e.g. YouTube). For the avoidance of doubt, the parties agree that, for foreign exploitations outside GSA, the profit shall likewise be shared as described above.

g. The Company shall account for its revenues from the project in question every six months (30 June and 31 December). Payments shall be made within 30 days of invoicing, but only net and as cumulative amounts over the billing period. If the Contractual Partner’s balance is less than 50 euros (or the equivalent in the contract currency), this balance shall be carried over to the following payment period. The Contractual Partner shall be entitled to an audit of the documents underlying the invoice in accordance with industry standards (once a year by a sworn accountant or auditor commissioned by the Contractual Partner, during business hours). In the event of justified complaints of more than 10%, the Company shall be obliged to bear the proven reasonable costs of the audit.

7. Contract term / exploitation period

a. Exclusive contract term: begins with the complete signing of these HoA and runs until eight (8) weeks after publication of the last contractual fixed (or option) recording.
b. Exploitation period: Statutory protection period (“life of copyright”).

8. Exploitation territory

The world.

9. Personal exclusivity

(Text unchanged except for anonymised names)
For the duration of the contract, with particular regard to:
· Recordings made with performances by the artist, even if these are not delivered and/or accepted recordings; to ensure this exclusivity, the Contractual Partner hereby transfers the rights to such contract recordings in accordance with this contract
· Recordings made before the start of this contract and not released until then
· Recordings of any live performances by the artist, including live streams, that take place during the contract period

10. Re-recording exclusivity

15 years after the end of the term.

11. Transfer of rights
The Contractual Partner grants the Company exclusive, transferable, geographically unlimited and indefinite physical (e.g. DVD, CD) and non-physical (e.g. streaming, DTO, VOD) exploitation rights, also without limitation in terms of content, to the contract recordings for all distribution channels, including all necessary exploitation and editing rights; this includes in particular the exclusive rights to full/partial, optical/acoustic or other public/non-public reproduction, the rights to make the contract recordings visible and accessible, the rights to presentation of the recordings, to stage events featuring the recordings, to broadcast, reproduce and distribute the recordings (together with (image) sound recordings of other contracting parties (e.g. mixed couplings), including all editing rights (e.g. remix, sampling, dubbing/film production), and the exclusive right to monetise UGC and with regard to use in currently unknown types of use. The transfer of rights includes, to the extent stated above, the right to use the name and image of the Contractual Partner for the production, distribution, advertising and promotion of the contract recordings. The transfer of rights includes all ancillary copyrights, copyright usage rights and all other rights and claims granted by the German Copyright Act (UrhG) and other laws to the contract recordings or to those involved in the contract recordings (e.g. contractual partners, producers, studio musicians and other contributors). The only things not transferred are the statutory remuneration claims exercised by the collecting societies on behalf of the performing contracting parties involved in the contract recordings and the copyright usage rights to the musical works on which the contract recordings are based.

b. The Contractual Partner guarantees that it disposes of all transferred rights unencumbered by third-party rights and that it has not already disposed of the transferred rights in any other way vis-à-vis third parties.
c. The Contractual Partner shall indemnify the Company and the Company’s licensees against all claims made by third parties against the Company due to a breach of the Contractual Partner’s obligations/guarantees under this contract. To ensure correct determination ofchart positions, the Contractual Partner guarantees that the rules established by the Federal Association of the Music Industry are known and recognised as binding.
d. The Company shall decide how the contract recordings will be exploited. Consent may be reserved in favour of contractual partners only regarding synchronisation.

12. Final provisions
The contractual relationship shall be governed by German law. The place of performance and exclusive place of jurisdiction for both parties, to the extent permitted by law, is the registered office of the Company. Changes and amendments to this contract require the written form. The same applies to the waiver of the written form requirement itself. Should individual provisions of this contract be invalid, the remainder of the contract shall nevertheless remain valid. In this case, the parties shall replace the invalid provisions with valid ones that correspond to the meaning of the invalid provisions. The Company is entitled to transfer its rights and obligations under this contract and the contract as a whole to third parties, in whole or in part. The Contractual Partner hereby agrees to the transfer. The Company hereby accepts the transfer of rights. The Contractual Partner grants the Company, also on behalf of any collaborators, the irrevocable, indefinite and geographically unlimited authority to take action against any unauthorised use of the contract recordings at its own expense. This contract shall be effective upon the exchange of a complete, signed copy thereof, whereby exchange by fax or as a scanned copy shall be sufficient. All further details may be agreed upon in good faith in a long-form contract, with this HOA representing the binding agreement between the parties until then.

Signature section
Sample City, dated _____________________

(Company)

Sample City, dated ___________________

Alex Rivera
(Contractual Partner)

Sampletown, dated _______________

Jamie Ellis
(Contractual Partner)


