COMMISSION AND LICENSE AGREEMENT

This License of a Commissioned Work Agreement ("Agreement") is made and entered into effective this ___ day of __________, 20___ by and between Scott David Smith ("Smith") and ____________________ ("Licensee").

RECITALS


Smith has been commissioned by the Licensee to write the following recordable works to which Smith claims copyright as the author.  He wishes to license the working titles that follow as Exhibit A (which shall be defined as the "Works" in this Agreement).

_________________      _________________     _________________     _________________      


Licensee wishes to acquire the right to copy, distribute and perform the Works.


Therefore, Smith and Licensee agree to the following:

1.
LICENSE.  Smith grants to Licensee a non-exclusive, worldwide License to copy, distribute and perform the Works, subject to the following limitations.  Licensee's license shall only be in conjunction with the production of original audio or video tapes featuring the Works.  This license is limited to the medium of audio or video tape and to the subject matter referred to in the Works.  This License is personal to Licensee and (other than as necessary for Licensee to copy, distribute or perform the audio or video tapes including the Works) may not be assigned or sublicensed.  Any other uses shall require additional license rights from Smith.  Termination of this License for any reason shall not terminate the other terms of this Agreement.

2.
EDITORIAL REVIEW.  Smith reserves the right to withdraw this License as to any audio or video that includes material that is personally objectionable to Smith or that edits the Works in any manner that is personally objectionable to Smith.  In order to receive Smith's approval, a copy of each audio or video tape shall be provided to Smith at least one month before it is made available for distribution or sale.  Unless Smith provides a written objection specifically identifying any objectionable element of the audio or video within 14 calendars days after his receipt of the audio or video, the audio or video shall be deemed to be acceptable to Smith.  Smith shall be entitled to retain and make personal use of the copy of the audio or video.

3.
ROYALTY.
Licensee shall pay Smith a royalty equal to $0.01 for each copy of all audio or video tapes distributed or sold, excluding the first 500 copies in aggregate of audio or videos that Licensee distributes or sells that use any part of the Works.  This royalty shall be the same for any audio or video that uses any part of the Works and shall be the same without regard to the extent of the use of any of the Works on any audio or video.

4.
TITLE.  Title, ownership rights, and intellectual property rights in and to the Works shall remain with Smith.  Licensee agrees to abide by the copyright law and all other applicable laws of the United States.

5.
COST.  The Licensee shall pay $_____ for the Works commissioned. The initial payment of $_____ is due after the interview process establishes what the Licensee wants the content to be. The balance is due upon successful completion of the project to the satisfaction of both parties.

6.
ATTRIBUTION. Each copy of any audio or video that includes any part of the Works shall include the following attribution:

Music written, performed and copyrighted by Scott David Smith

(information available at http://www.pianocomposer.com)

This attribution shall appear conspicuously on all external packaging and on any labels attached directly to the audio or video.  The attribution shall also appear for a duration of no fewer than five seconds in credits at the beginning and end of any  video.  If sound recordings other than the Works appear, the attribution may include information necessary to accurately distinguish the Works from other sound recordings included in the audio or videos.

7.
LIABILITY. SMITH SHALL NOT BE LIABLE FOR ANY CLAIMS AGAINST THE AUDIO OR VIDEO OR THE WORKS, WHETHER (a) INCIDENTAL, CONSEQUENTIAL, SPECIAL OR INDIRECT DAMAGES OF ANY SORT, WHETHER ARISING IN TORT, CONTRACT OR OTHERWISE, EVEN IF SMITH HAS BEEN INFORMED OF THE POSSIBILITY OF SUCH DAMAGES, OR (b) ANY CLAIM BY ANY OTHER PARTY.

8.
SEVERABILITY.  Any provision hereof found illegal or unenforceable by a court of competent jurisdiction shall be deemed severable and may be stricken, and the remainder of the Agreement given full force and effect.

9.
GOVERNING LAW AND VENUE. This Agreement shall be governed by and construed in accordance with the laws of the United States and, as appropriate, by the laws of the State of Illinois.  Any claims brought under this Agreement shall be brought only in the courts of or serving Sangamon County, Illinois.

10.
ASSIGNMENT.  This Agreement and the rights granted to Licensee hereunder may not be assigned without the prior written consent of Smith.

Please sign and date below. Send one copy to Smith to the specified address.

SCOTT DAVID SMITH,


LICENSEE, ___________________

individually




individually
1811 N. 8th Street

Springfield, IL 62702
2

