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AGREEMENT BETWEEN McCartney Multimedia, INC. AND its iFanz division and Artist

This Agreement (the “Agreement”) is made with effect from__________, 2004 by and between iFanz Recordings (a division of McCartney Multimedia, Inc. (“iFanz”) and _________________________________________________ (“artist”)

_________________________________________________ (“artist”)

_________________________________________________ (“artist”)

Any and all additional artists will be provided by artist to artist on a separate sheet, marked “Additional Artists”, which will be attached and incorporated into this agreement  

1. Definitions.  For purposes of this Agreement, the following terms will have the following meanings:

a) “Affiliate” of any Person means any other Person directly or indirectly controlling, controlled by or under common control with such Person.

b) “Available Masters List” will have the meaning set forth in Section 2 of this Agreement.

c) “Bundled Tier” will have the meaning set forth in Section 7 of this Agreement.

d) “Catalog” will mean Artist’s active published catalog of commercially released Artist Masters in the Territory and/or Artist Masters provided to Similarly Situated Licensees. 

e) “Claims” will have the meaning set forth in Section 15 of this Agreement.

f) “Artist” means any artist associated with the Artist Material.

g) “Artist Master” means a single master sound recording that is wholly owned and/or controlled by Artist, if and to the extent that Artist is able to confer upon iFanz the authority contemplated by Section 2 of this Agreement. 
h) “Artist Materials” will have the meaning set forth in Section 12(a) of this Agreement.

i) “Confidential Information” will have the meaning set forth in Section 13 of this Agreement.

j) “Customer” means any user of the Subscription Service including users only using the Service on a trial basis or through a Bundled Tier, or any purchaser of Permanent Downloads through the IFanz Store.

k) “Force Majeure Event” will have the meaning set forth in Section 9. 

l) “Indemnified Party” will have the meaning set forth in Section 15 of this Agreement. 

m) “Indemnifying Party” will have the meaning set forth in Section 15 of this Agreement.

n)  “Limited Download” means the encrypted digital copy that results from the process of downloading in which a Customer’s use of or access is Time Limited.  Limited Downloads will also include transmissions from sharing between Customers made as so-called “file sharing”, pre-loaded content on a Registered Player or included as a software bundle.

o) “AOL MusicNet Service” will have the meaning set forth in Section 2 of this Agreement.

p) “AOL MusicNet Store” will have the meaning set forth in Section 2 of this Agreement.

q) “AOL MusicNet Subscription Service” will have the meaning set forth in Exhibit A attached hereto.
r) “Permanent Download” means a complete digital copy of one or more individual sound recordings that are encoded in one of the compression/decompression algorithm compressed formats (with associated metadata).

s) “Permanent Download Fee” will have the meaning set forth in Section 4 of this Agreement.

t) “Person” means any individual, corporation, partnership, limited liability artist, trust, association or other entity or organization.

u) “Proportionate Share” will have the meaning set forth in Section 4(a) of this Agreement.

v) “Registered Player” means a hardware device and its associated software and firmware code that is compatible with the Service and is able to respect the usage rules as set forth herein through which a Customer may access Streams and/or Limited Downloads.

w) “Service Fee” will have the meaning set forth in Section 4 of this Agreement.

x) “Similarly-Situated Licensees” mean third party services operating in the same country of the Territory that make available on-demand Streams, Limited Downloads or Permanent Downloads of sound recordings. 

y) “Syndication Partner” will have the meaning set forth in Exhibit D attached hereto.

z) “Stream” means the single, encrypted digital transmission of a sound recording, or any part thereof, whereby such transmission is substantially contemporaneous with a public performance and contemporaneous with the Customer being able to see and/or hear the recordings embodied therein, and that does not produce a fixed file embodying such performance that can be rendered as music without a simultaneous active connection to the Internet other than as temporarily required to render such contemporaneous performance as in the form of a data buffer.

aa) “Tail Period” means the thirty (30) day period following the lapse of a Customer’s subscription for the AOL MusicNet Subscription Service.  A Customer’s subscription to the AOL MusicNet Subscription Service will be deemed to lapse on the earlier to occur of either (i) the cancellation by the Customer of his/her subscription or (ii) such Customer’s failure to pay any AOL MusicNet Subscription Service fee within forty-five (45) days following the end of the period to which the subscription fee related.

ab) “Term” will have the meaning set forth in Section 9 of this Agreement.

ac) “Territory” will have the meaning set forth in Section 8 of this Agreement.

ad) “Time Limited” means with respect to any Customer that has accessed a Limited Download, such Customer may not use or access such Limited Download following the Tail Period.

ae) “Usage Data” will have the meaning set forth in Exhibit E.

af) “Usage Fee” will have the meaning set forth in Section 4 of this Agreement. 

2. License Scope/Grant of Rights.  iFanz will have the non-exclusive right to encode, host, integrate and make available to Customers of the AOL MusicNet Subscription Service either “on demand” or as part of a “playlist” the Artist Masters, and may Stream and/or download the Artist Masters to Customers.  The downloads may be either Limited Downloads or Permanent Downloads.  Additionally, iFanz will have the right to sell Permanent Downloads and make Streams, and on a restricted basis Limited Downloads (as further set forth in Exhibit A), available to Customers within an “AOL MusicNet Store” which will utilize AOL MusicNet platform and/or technology as further described in Exhibit A.  The AOL MusicNet Store and the AOL MusicNet Subscription Service will collectively be referred to collectively as the “AOL MusicNet Service”.

Artist hereby authorizes iFanz or its Syndication Partners during the Term in the Territory: (i) to make the necessary copies of the Artist Masters and to host such copies for the sole purpose of making Artist Masters available to Customers via Streams, Limited Downloads or Permanent Downloads; and (ii) to digitize the “cover art” of the Artist Masters and display such cover art to Customers in connection with the Artist Masters.  Artist will provide all rights necessary for iFanz to make available the Artist Materials to Customers in accordance with the Agreement.  Artist will secure the publishing rights, including the public performance rights from ASCAP, BMI and SESAC,  required in connection with Limited Downloads and Streaming. Artist will be responsible for securing all other third party rights, permissions and consents required in connection with Limited Downloads and Streaming, and all such rights including the publishing rights for Permanent Downloads.  Any publishing fees from the distribution of Artist Masters incurred by IFanz will be deducted from Artist’s Service Fee.

Artist will use commercially reasonable efforts to make available to IFanz for purposes of the IFanz Service all Artist Masters in the Catalog.  Artist will provide IFanz with a list of Artist Masters that may be used as a part of the IFanz Service in accordance with this Agreement (the “Available Masters List”) within thirty (30) days from the date hereof.  Notwithstanding the foregoing, simultaneously upon execution hereof, Artist will provide an initial list of Artist Masters that may be used as part of the IFanz Service.   During the Term, Artist will use all commercially reasonable efforts to make available and designate by delivery of new Available Masters Lists or by other written notice to IFanz additional Artist Masters (new releases and Catalog) that IFanz may offer as part of the IFanz Service.  A new Available Masters List will be deemed to be delivered if and when Artist delivers to IFanz Artist Masters.  Artist will provide IFanz with its annual release schedule and any quarterly amendments or changes to this schedule.   The Parties agree that during the Term they will work together in good faith to establish further procedures as may be necessary in order to identify Artist Masters that may be included as part of the IFanz Service and provided further that to the extent a sound recording in the Catalog is not included on the Available Masters List, Artist will use commercially reasonable efforts to determine whether such Artist Masters can be included on the Available Masters List.  

3. Marketing and Promotion.  IFanz will use commercially reasonable efforts to work with Artist to market and promote Artist Masters across the IFanz Service.

4. Fees. 

PRODUCTION COSTS

Such encoding expenses are payable by ARTIST/COPYRIGHT CONTROLLER to MMI/IFANZ RECORDS and are listed at $49 for the one time account set up including the first track and then $10 per track thereafter. This production fee includes encoding of the meta data, track, preview clip, lyrics, issuing an ISRC code. In addition, each project (CD) must have a standard USA UPC bar code assigned by you. If ARTIST/COPYRIGHT CONTROLLER is not a member of the UC Code Council or is unable to supply such, please obtain one UPC bar code per album project at http://www.buyabarcode.com prior to submission of material. 

Please initial_____________________________
FEES PAYABLE TO ARTISTS (in US $)

	(Example) Received from Download Service
	% Artist
	% iFanz Recordings
	 Per Unit to Artist (US$) per unit 

	0.66
	50%
	50%
	 $       0.33 

	0.65
	50%
	50%
	 $       0.33 

	0.64
	50%
	50%
	 $       0.32 

	0.63
	50%
	50%
	 $       0.32 

	0.62
	50%
	50%
	 $       0.31 


a)  
With respect to each month of the Term, IFanz shall pay to Artist a service fee (the “Service Fee”) of Artist’s “Proportionate Share” of 50% of iFanz’ receipts from the AOL MusicNet Subscription Service during such month (such 50% of the iFanz Subscription Service’s Gross Revenue being referred to as the "Gross Revenue Pool”).  “Gross Revenue” shall mean the sum of (i) all revenues actually received by iFanz (or an agent thereof) and the Syndication Partners from Customer subscriptions in respect of the AOL MusicNet Subscription Service less any bad debt expense, actual refunds, actual credit card processing fees and actual credits, (ii) all advertising revenues actually received by IFanz through Syndication Partners or an agent of IFanz in respect of the Service less any and all direct expenses paid or incurred in connection therewith. 

b)
“Usage Fee”.  iFanz will pay Artist a Usage Fee of 50% of the fees received by us from AOL MusicNet for plays of Streams and Limited Downloads in excess of thirty (30) seconds in length with respect to the IFanz supplied music to the AOL MusicNet Store.  The Usage Fee will be equal to 50% of the sum of the aggregate number of times the Artist Masters were Streamed, or Limited Downloads were played by Customers multiplied by $.002.

c) 
“Permanent Download Fee”.  iFanz will pay Artist 50% of all monies received from AOL MusicNet for each Permanent Download sold in the United States.  The AOL Permanent Download Fee for an individual track shall be $0.65 and for a complete album it shall be $6.50 – 50% of which shall be paid to Artist within 30 days of receipt by iFanz from AOL MusicNet.  The Permanent Download Fee will be non-inclusive of all publishing fees associated with the Permanent Downloads. Pricing for territories outside of the United States will be determined on a territory-by-territory basis.

5. Payments/Reporting.  During the Term, iFanz will render monthly statements to Artist within thirty days (30) but no later than forty-five (45) days following the end of each calendar month for all sums due together with payment to Artist for such sums shown to be due.  Artist may, upon reasonable notice to iFanz, at its own expense no more than once during the Term, examine and make extracts of those books and records as they relate to the payment of sums due to Artist hereunder. 

6. Samples and Promotions.  Artist will provide a free license for iFanz and its Syndication Partners to provide Artist Masters to end users and prospective customers on a trial basis for the sole purpose of promoting the iFanz Subscription Service.  The trial offer will not exceed thirty (30) days.  During such thirty (30) day period, iFanz will not be required to pay Artist any fees or other monies in respect of any trial basis user's use of or access to the IFanz Subscription Service.  

7. Bundled Tier.  IFanz will have the right to authorize the distribution of the IFanz Subscription Service as a free to the consumer offer (“Bundled Tier”).  Artist will be paid its Service Fee in connection with distribution of the Bundled Tier and the Permanent Download Fee for Permanent Downloads sold to Customers.

8. Territory.  The Territory will be the world. 

9. Term and Termination.  

a) The Term will be three (3) years.  

b) If because of an act of God, inevitable accident, fire, riot or civil commotion, act of public enemy, rule, order or act of any government or governmental instrumentality (whether federal, state, local or foreign) or other cause of a similar or different nature not reasonably within IFanz’s or Artist’s control, as applicable (a “Force Majeure Event”), a party is materially hindered in the performance of its obligations under this Agreement or its normal business operations are delayed or become impossible, then, without limiting the hindered party’s rights, the hindered party will have the option, by giving the other party written notice, to suspend its obligations hereunder for the duration of any such contingency provided that such hindered party promptly upon discovery of the Force Majeure Event uses its commercially reasonable efforts to recommence performance of the affected obligations or provide an acceptable alternative to such services.  No Force Majeure Event will relieve a party of its accounting or payment obligations hereunder, except to the extent and for the duration that an accounting or payment is so hindered or delayed.

c) Either party may terminate this Agreement at any time upon written notice to the other party in the event of the occurrence of one or more of the following events: (i) if a petition under any applicable foreign, state, or United States bankruptcy act, receivership statute, or the like, as it now exists, or as it may be amended, is filed by the other party, (ii) if such a petition is filed by any third party, or if an application for a receiver of the other party is made by anyone, and such petition or application is not resolved favorably by the other party within ninety (90) days or (iii) any Force Majeure Event lasts longer than ninety (90) days which hinders the ability of a party to perform its obligations under this Agreement such that such non-performing party would otherwise be in breach of this Agreement; provided, however, if the non-performing hindered party has after such ninety (90) day period fully resumed, and is in compliance with, its performance requirements hereunder and the non-hindered party has not theretofore exercised its right to terminate this Agreement under this Section 9 following such ninetieth (90th ) day, then the right to terminate this Agreement by reason of such Force Majeure Event will no longer apply. 

d) Subject to Section 19, the non-breaching party may terminate this Agreement at any time upon written notice to the breaching party in the event of a default in the performance of any obligation under this Agreement in any material respect. 

e) In the event of expiration or termination of this Agreement, all rights and obligations under this Agreement (other than with respect to Sections 13 and 15, which will continue in effect) will thereafter cease and have no further effect or create any further liability on the part of any party in respect thereof, except that nothing herein will relieve any party from liability for any prior breach of any representation, warranty, covenant or agreement in this Agreement.

10. Reporting.  IFanz will provide Artist with regular reports via .xls spreadsheet format via email.  The reports will include the information set forth in Exhibit E.  Such information will be owned by iFanz, provided Artist may report such information to its licensors, publishers and owed songwriters on a need to know basis and for administrative and accounting purposes provided such information is otherwise kept confidential.

11. Removal of Artist Masters.  Notwithstanding anything in this Agreement to the contrary, Artist may elect to withdraw from distribution through the IFanz Service any Artist Material, including, for the purpose of illustration, any associated “cover art”, the applicable recording artist’s name and likeness, liner notes, titles and hyperlinks, but only if and to the extent (i) Artist reasonably determines it is advisable due to significant artist relations concerns or artist contractual requirements, (ii) Artist no longer has, or reasonably believes it no longer has, all rights required hereunder to permit the Streaming, Limited Downloading or Permanent Downloading of Artist Masters or (iii) a claim is asserted against IFanz or Artist alleging a lack of rights to make such material available as part of the IFanz Service.  Artist agrees that it will not remove Artist Masters under this Section 11 in a manner that would be discriminatory to IFanz in relation to any Similarly Situated or Competitive offer of  Licensee.  Upon receipt of written notice, IFanz will have thirty (30) days to apply to AOL MusicNet to withdraw such Artist Masters from distribution through the IFanz Service; provided, however that any Limited Download of Artist Masters, downloaded prior to the withdrawal of such Artist Masters pursuant to this Section, will cease to be active on the date the license for such content expires. IFanz cannot be responsible for AOLMusicNet’s timely removal of such masters but will make every effort on Artist’s behalf to comply with usuh request,

12. Manner of Use of Artist Material.  IFanz will only use the Artist Materials in a manner consistent with and expressly provided in this Agreement. 

a)
Ownership of Artist Materials.  All right, title and interest in and to the Artist Masters (including as digitized or otherwise reformatted or copied by IFanz), and any marks or other materials including cover art provided by Artist to IFanz, including all copyrights, trademarks, trade names, patents, and other proprietary or intellectual property rights inherent therein (collectively, the “Artist Materials”) are owned and retained exclusively by Artist and its applicable Affiliates and their licensors, and all goodwill associated with IFanz’s use of the Artist Material will inure solely to the benefit of Artist and its applicable Affiliates.  Notwithstanding anything to the contrary expressly provided for herein, IFanz will exclusively own the tangible and personal property rights (as distinguished from the intellectual property rights) in and to the digitized and/or encoded files produced by IFanz hereunder, and IFanz will have no obligation at any time during the Term or thereafter to deliver same or copies thereof to Artist or to allow Artist to make copies thereof; provided, however, that upon the expiration or other termination of the Term, the provisions of Section 9 above will apply to such files.

b)
Ownership of IFanz Service.  As between IFanz and Artist, IFanz owns all right, title and interest in and to the IFanz Service and Usage Data, including all copyright and other intellectual property rights in and to all elements and components related thereto, and all goodwill associated with the IFanz Service will inure solely to the benefit of IFanz. Artist understands and agrees that it will not acquire any right, title or interest in or to the IFanz Service, or any part or third party thereof, by reason of this Agreement or the performance hereof.  All rights not specifically granted herein with respect to the IFanz Service are reserved to IFanz.  Artist will not contest, or assist other non-Affiliated parties in contesting, IFanz’s rights and interests in the IFanz Service or Usage Data or the validity of such ownership (including all copyright and other intellectual property rights in and to all elements, software, algorhythms, compression technologies and components related thereto).  

13. Confidentiality.  Neither Artist, nor IFanz (nor any Affiliates of the foregoing) will disclose or reveal to any person or entity the terms and conditions of the negotiated Agreement between the parties or any Confidential Information (as defined herein), except as required by governmental proceeding, applicable law or court order.  Either party hereto may disclose Confidential Information to its advisors, attorneys under privilege, and its employees or agents on a “need to know” basis.  Upon termination or expiration of this Agreement, each party will promptly return all Confidential Information of the other party and all copies thereof, if any.  The Parties’ obligations set forth in this Section 13 will survive any expiration or termination of the Term.  In the event that either party or its Affiliates is required by law to disclose any such Confidential Information, such party will notify the other party in writing so that the other party may seek a protective order and/or other motion to prevent or limit the production or disclosure of such information.  If such motion has been denied or is pending and unresolved at the time disclosure of such information is required by law, then the party required to disclose such information may disclose only such portion of such information which (A) based on the advice of such party’s outside legal counsel, is required by law to be disclosed (such disclosing party using all best efforts to preserve the confidentiality of the remainder of such information) or (B) the other party consents in writing to having disclosed.  

“Confidential Information” means (i) all non‑public information of a party and its Affiliates, including information relating to the Service and pertaining to such party’s business strategy, activities and operations (whether as then being conducted or proposed to be conducted), reports, ideas, concepts, know-how, techniques, technology, designs, specifications, drawings, diagrams, data, code, marketing plans, strategies and data, usage data, customer lists, suppliers, sources of materials, financial information, pricing information, business relationships, employees, trade secrets, and other technical or business information and any information, data or reports prepared or compiled under this Agreement and (ii) the terms of this Agreement.  Confidential Information will not be deemed to include any information which (w) is publicly known at the time of the disclosure; (x) becomes publicly known other than by breach of the terms of this Section 13; (y) becomes known to the disclosing party, without restriction, from a source free of any obligation of confidentiality and without breach of this Section 13; or (z) is independently developed by the disclosing party.

14. Representations and Warranties.  

a)
Artist represents and warrants that:

(i)
Artist has the right and power to enter into and fully perform all of its obligations, including the right to offer for sale the master recordings, under this Agreement; 

(ii)
Artist has the right to provide IFanz and its download service provider AOL MusicNet with the right to utilize the Artist Materials provided that the Artist Materials are utilized by IFanz solely in such a manner and for such purposes as expressly provided herein; and IFanz’ use and upload of the Artist Materials as provided herein will not infringe upon any third party copyright, trademark, patent, trade secret or other third party proprietary, intellectual property or contractual right;

(iii)
Artist will comply with all applicable local laws in the performance of its obligations hereunder;

(iv) no previous agreement of any kind heretofore entered by Artist will interfere in any manner with the complete performance by Artist of this Agreement’

b)
IFanz represents and warrants that:

(i) IFanz has the right and power to enter into and fully perform all of its obligations under this Agreement; 

(ii) IFanz will comply with all applicable laws in the performance of its obligations hereunder; 

(iii) IFanz is a division of a Corporation duly organized, validly existing and in good standing under the laws of the State of California;

(iv) IFanz will use commercially reasonable efforts to ensure that the IFanz Service will comply at all times during the Term with the descriptions set forth in this Agreement; 

(v) no agreement of any kind heretofore entered by IFanz will interfere in any manner with the complete performance by IFanz of this Agreement; and

(vi) Notwithstanding any other provision hereof, IFanz does not warrant or guarantee that the IFanz Service will be uninterrupted or error free or that the IFanz Service will prevent all circumvention attempts or security breaches.  IFanz disclaims any warranty not expressly set forth herein, and disclaims any express or implied warranty of merchantability or fitness for a particular purpose.  

15. Indemnification.

a) Mutual Indemnification.  Each party (an “Indemnifying Party”) will indemnify, defend, and hold harmless the other party, its parents, subsidiaries, Affiliates, and their respective directors, officers, employees and agents (an “Indemnified Party”), with respect to any claim, demand, cause of action, or debt or liability brought by or claimed by any third party, including reasonable outside attorneys’ fees (collectively, “Claims”), to the extent that any such Claim is based upon or arises out of a breach of any of the Indemnifying Party’s representations, warranties, covenants or obligations hereunder.  The foregoing indemnity will be applicable only to such Claims as have been reduced to final non-appealable judgment or settled with the consent of the Indemnifying Party (such consent not to be unreasonably withheld or delayed). 

b) Indemnification Notice.  In claiming any indemnification hereunder, the Indemnified Party will promptly provide the Indemnifying Party with written notice of any claim which the then Indemnified Party believes falls within the scope of this Section 15; provided, that the failure to promptly notify the Indemnifying Party hereunder will not affect the Indemnified Party’s right to indemnification hereunder if such delay did not materially prejudice the defense of such claim.  The Indemnified Party may, at its own expense, assist and participate in the defense if it so chooses, provided that the Indemnifying Party will control such defense and all negotiations relative to the settlement of any such claim and further provided that any settlement intended to bind the Indemnified Party may not be entered into without the Indemnified party’s prior written consent, which will not be unreasonably withheld or delayed. 

c) Limitations of Damages.  Under no circumstances and under no legal theory, whether in tort, contract or otherwise, including under this Section 15, will either party be liable to the other party for any indirect, special, incidental, punitive or consequential damages of any character including damages for loss of goodwill, loss of anticipated profits, work stoppage, computer failure or malfunction, even if the party will have been informed of the possibility of such damages.  No warranty, condition, undertaking or term, express or implied, statutory or otherwise, as to the condition, quality, durability, performance, merchantability or fitness for a particular purpose of any products, services or other items furnished under this Agreement is given to or should be assumed by either party and all such warranties, conditions, undertakings and terms are hereby excluded. 

16. Publicity.  Any press releases or other public announcements made by or on behalf of iFanz concerning this Agreement or subject matter related hereto will not require the prior approval of Artist.

17. No Agency or Joint Venture.  The Parties agree and acknowledge that the relationship of the Parties is in the nature of independent contractors.  This Agreement will not be deemed to create a partnership or joint venture, and neither party is the other’s agent, partner, employee, or representative. In the event Artist shall receive an amount in excess of the “tax free” amount per year, iFanz shall send a 1099 or corporate equivalent for the amount paid on file to the SSN or EIN# filed pursuant to this agreement.

18. Entire Agreement, Modification, Waiver.  This Agreement, including any annexes, schedules and exhibits hereto, contains the entire understanding of the Parties hereto relating to the subject matter hereof and supersedes all previous agreements or arrangements between the Parties hereto relating to the subject matter hereof.  This Agreement cannot be changed or modified except by an instrument signed by the authorized signatories of the Parties.  A waiver by either party of any term or condition of this Agreement in any instance will not be deemed or construed as a waiver of such term or condition for the future, or of any subsequent breach thereof.  Should any provision of this Agreement be adjudicated by a court of competent jurisdiction as void, invalid or inoperative, such decision will not affect any other provision hereof, and the remainder of this Agreement will be effective as though such void, invalid or inoperative provision had not been contained herein.  

19. Cure Period.  Unless this Agreement otherwise provides, the Parties agree that neither party will be deemed to be in breach of this Agreement until and unless the breaching party fails to substantively commence curing such breach within thirty (30) days of the non-breaching party’s written notice describing the alleged breach in reasonable detail, or, in the event of a breach by IFanz due to a failure of a Syndication Partner to adhere to the Service requirements hereunder, sixty (60) days following such written notice to IFanz, or fails to complete such cure within thirty (30) days thereafter.

20. No Assignment.  Either party will have the right to assign its rights and obligations under this Agreement to any entity owning or acquiring all or substantially all of its stock or assets unless such assignment would diminish or otherwise adversely affect the other party’s rights under the Agreement.  No assignment will be effective unless and until an intended assignee agrees in writing to be bound by the terms of this Agreement and completes all related documentation in connection with such assignment as the non-assigning party may reasonably require.  No such assignment will relieve the assignor or any of its obligations hereunder, unless otherwise agreed in writing by the non-assigning party relating to the subject matter hereof.

21. PRODUCTION COSTS

Encoding and account processing expenses are payable by ARTIST/COPYRIGHT CONTROLLER to MMI/IFANZ RECORDS and are listed at $49 for the one time account set up including the first track and then $10 per track thereafter. This production fee includes organization of the encoding of the meta data, track, preview clip, lyrics, issuing an ISRC code. In addition, each project (CD) must have a standard USA UPC bar code assigned by you. If ARTIST/COPYRIGHT CONTROLLER is not a member of the UC Code Council or is unable to supply such, please obtain one UPC bar code per album project at http://www.buyabarcode.com prior to submission of material. 

Please initial  __________________________________           

Example:

	One Time Account Set Up Fee
	 $           49.00 

	First Track
	 included 

	Each addtl track
	 $           10.00 

	Example:
	 

	Submit 2 Tracks
	 $           59.00 

	Submit 3 Tracks
	 $           69.00 

	Submit 4 Tracks
	 $           79.00 

	Submit 10 Tracks
	 $         139.00 


21. Notices.  Any notice, approval, request, authorization, direction or other communication under this Agreement will be given in writing and will be deemed to have been delivered and given for all purposes: (i) on the delivery date if delivered personally to the party to whom the same is directed or delivered by facsimile to the appropriate number set forth below; (ii) one business day after deposit with a commercial overnight carrier, with written verification of receipt; or (iii) five business days after the mailing date, whether or not actually received, if sent by certified mail, return receipt requested, postage and charges prepaid, to the address of the party to whom the same is directed as set forth below (or such other address as such other party may supply by written notice). 

If to iFanz

C/o

McCartney Multimedia, Inc.

322 Culver Blvd., Suite 124

Playa Del Rey, CA 90293

Fax: (310 301 8136) 

If to Artist:

Name:

Address:

City:




State:


Zip/Postal:

Country:

URL:

Email:

Phone:

22. Governing law.  This Agreement will be governed and interpreted in accordance with the laws of the State of California, USA without regard to principles of conflict of laws. California courts (state or federal) will have the exclusive jurisdiction over any controversies regarding this Agreement; any action or other proceeding which involves such a controversy will be brought in such California courts and not elsewhere.  The Parties agree to submit to the exclusive jurisdiction over all disputes hereunder in the appropriate federal or state courts in the State of California located in Los Angeles. 

IN WITNESS WHEREOF, the Parties have executed and delivered this Agreement as of the date first written above. 

McCARTNEY MULTIMEDIA, INC.

For iFanz

For Artist
By:_______________________      


By:________________________ 

Name:
 RUTH McCARTNEY



Name:









Band:









URL:









Email:

Title: CEO






Title:

Please sign and mail your contract, materials and production fee check to:

McCartney Multimedia, Inc.

iFanz (for AOLMusicNet)

Attn: Christian Volquartz

322 Culver Blvd #124

Playa del Rey

CA 90293 USA 

EXHIBIT A

1.  IFANZ SUBSCRIPTION SERVICE AND SPECIFICATIONS
A. Service Specifications:

1. IFanz’s client is a closed system. This means only content licensed from labels or authorized third parties and distributed by IFanz can be Downloaded or Streamed. All Streamed and Limited Downloaded Artist Masters will originate from IFanz.  IFanz will make Streams and Limited Downloads available to Customers in “good standing” (as described in Exhibit C).  Customers may create “playlists” of Artist Masters which may include Stream or Limited Download links to such Artist Masters that can be shared with and among other Customers in good standing so long as Artist is paid for such Streams or Limited Downloads in accordance with Section 3 of the Agreement.  

2. A DRM (as described in Exhibit B (Description of Digital Rights Management and Encoded Content Format)) will be used for securing the Artist Masters.

3. The search component of IFanz allows Customers to find content by search​ing the metadata properties of each file, e.g. song title, artist, album, genre or decade.

B. Subscription Specifications:

1. Paid subscriptions are based on a monthly time frame (30 days). A Customer’s status will be checked every 30 days to validate the rules of available Limited Downloads, Streams and access to IFanz files.

2. Thirty (30) days following the lapse of a Customer’s subscription, all Limited Downloads will “time-out” (i.e., Downloads will be Time-Limited and Customer will lose all access to them).  

3. A Customer will register at least one (1) Registered Players in order to access Limited Downloads.  A Customer may only access the Limited Downloads through a Registered Player.  Before any recording can be Licensed by a Registered Player, if and to the extent herein permitted and approved by Artist for such use, the Registered Player will be authenticated by the Service as belonging to such Customer.

4. The Parties acknowledge that the Service may carry “promotional windows” which may display in HTML format advertising, sponsorship and/or editorial content to Customers accessing the Service.  IFanz in its sole discretion will design, create, select and maintain the content to be placed on the “promotional windows.”

5. The Parties acknowledge as between the parties, that IFanz will own and retain ownership in and to all such “promotional windows” and the content displayed or contained therein and thereon (other than Artist Masters).

2.  BUSINESS RULES/ DESCRIPTION OF SERVICE

IFANZ STORE
A. Service Specifications:

1. IFanz’s Service is a closed system. This means only content licensed from labels and distributed by IFanz can be Permanently Downloaded. All Permanent Downloads will originate from IFanz.  IFanz only will make Permanent Downloads available to Customers. 

2. Customers are end users who must register to be able to access and purchase Permanent Downloads.  Customers will be allowed to discover music via search or browse, and choose the selection they want to purchase.  Upon the successful purchase transaction, the Customer will be allowed to play, burn and transfer the Permanent Download.

3. A DRM will be used for securing the Artist Masters that resides in the IFanz Service and is delivered to Customers. The DRM provides the following rules: unlimited burns and transfers to portable devices.

4. IFanz is able to link Customers and users not registered to sites that can facilitate the purchase of physical CDs and/or join in the IFanz Subscription Service.

EXHIBIT B

DESCRIPTION OF DIGITAL RIGHTS MANAGEMENT

AND ENCODED CONTENT FORMAT
A. Overview of Security and DRM Functionality for the IFanz Subscription Service:  

IFanz will use a DRM and renewable expiration date.

The IFanz DRM model will address the general issues below:

a. IFanz will wrap the Artist Masters in the DRM before it leaves the IFanz Service.

b. Once the Artist Masters has been Downloaded (i.e., Limited Download) to a user’s Registered Player(s), the Artist Masters will be tethered to the user’s Registered Player(s) so that further distribution of the Limited Download outside of the closed IFanz Service is not possible.

c. The Artist Masters will expire based on a subscription model, which will be controlled via rules embedded in the content’s DRM wrapper.

d. If any of the keys are broken, IFanz will use commercially reasonable efforts to ensure that other parts of the system are secure. 

e. The DRM will have the ability to have a license expire, then be renewed at any time before the end of the Tail Period without having to re-acquire the content.  The mechanism that “expires” the content will be effective in both “online” and “offline” mode.

f. The Customer’s content/subscription license will need to be renewed on a regular basis.  To do this, each piece of content will have a date embedded in the DRM.  Once this date is reached, the user’s account will be checked for good standing before issuing a License.  

B. Other CODEC/DRM Solutions:

IFanz will have the right to use the following technologies:

1. RealAudio 8 or future versions of Real Networks CODEC

2. AAC CODEC

3. ATRAC3 CODEC

4. WMA CODEC & DRM (video and audio)

5. Intel DRM

6. EMMS DRM

7. RealNetworks DRM

8. MP3

In addition, IFanz and Artist may agree upon additional mutually acceptable CODEC/DRM solutions for IFanz.  IFanz will work with Artist to attempt to develop common CODEC standard(s) for the digital distribution of music during the Term.

IFanz will the right to encode at various bit rates at its discretion.

EXHIBIT C

IFANZ TECHNICAL SPECIFICATIONS

1. Network Architecture & Bandwidth Capacity:  IFanz will engineer one (1) or more Network Operations Centers (NOC) and Data Centers to maintain peak “spiking” bandwidth capacity that is at least 50% higher than average daily bandwidth required in every preceding month of commercial service.  Forward capacity analysis, planning, and procurement will take place on a month-by-month basis.

2. Hardware/Computing Capacity:  IFanz will engineer the network to maintain peak “spiking” machine capacity that is at least 50% higher than average daily machine capacity required in every preceding month of commercial service.  Forward capacity analysis, planning, and procurement will take place on a month-by-month basis.

3. System Availability/Uptime:  The IFanz Service will be available no less than 98% of the time after launching commercial service, measured on a yearly basis.

4. Monitoring/Reporting:  IFanz will utilize 3rd party and internal automated testing and monitoring tools that perform 24 hour/day testing of “straw” transactions on commercial servers with high repetition rates.  Network performance, utilization, and volume reporting will be monitored using real-time tools currently used to manage the RealNetworks network of high-capacity download servers.  IFanz will not include such “straw” transactions for the purposes of calculating the Usage Fees.

5. Redundancy/No Single Points of Failure:  IFanz will engineer the network with complete redundancy in name service, load direction, order fulfillment, and other mission critical transactions and processes so that no single component will cause failure of the overall delivery system.

6. Interoperability.  The design of the IFanz Service will support seamless interoperability and the interoperability of the IFanz Service with any Registered Player used by a Customer.

7. Good Standing/Security Measures.  IFanz will use commercially reasonable efforts to ensure that Customers not in “good standing” (i.e., non-compliance with DRM and IFanz policies, including as result of non-payment, or unauthorized transfer of content) may not access Streams or Limited Downloads of any Artist Masters other than that available free of charge for promotional purposes in accordance with the terms and conditions of this Agreement.  IFanz will at all times use commercially reasonable efforts to maintain best widely-available security measures, which will at minimum enable IFanz to restrict and block a Customer’s access to the Service. 

EXHIBIT D

DESCRIPTION OF SYNDICATION MODEL

1.
IFanz intends that Syndication Partners will be portals, music retailers and other sites that cater to music fans, or music purchasers.  

2.
Any Person will be acceptable to Artist as a Syndication Partner on a non-exclusive affiliate basis if and when such Person can satisfy, and for so long as such Person continues to satisfy, all of the following criteria: 
(a) Such Person will be operating in a lawful and non-infringing manner.
(b)
The IFanz Service as distributed by such Person will be secure, meaning:

•    Streams and Limited Downloads of music are secure and encrypted; and

•    Limited Downloaded music is tethered to a Customer’s Registered Player and cannot be moved without rendering it unplayable.


(c)
Such Person will have adequate technology to monitor its systems and to ensure ongoing user compliance with the rules of the IFanz Service (e.g., no sharing of passwords or accounts of the IFanz Subscription Service, no copying or piracy of music content).


(d)
Such Person cannot be subject to a filed petition under the United States Bankruptcy law or other similar insolvency law.


(e)
Such Person will be able to adhere to the same territory restrictions on the availability to Customers of Artist Masters as are applicable to IFanz pursuant to this Agreement.   

3.
IFanz will obligate all its Syndication Partners in writing to abide by the same rules and standards as IFanz with regard to usage of the Licensed Content.  Without limiting the foregoing:

· Syndication Partners’ users who subscribe for the Service will become IFanz Customers; provided, however, Syndication Partners may provide Customer billing and collection services on behalf of IFanz;

· Syndication Partners may market and promote the Service to their users.   

EXHIBIT E

IFANZ ONLINE ROYALTY REPORTING

Pursuant to this Agreement, IFanz has agreed to provide Artist with certain royalty reporting including the following “Usage Data”: 

 Track

 International Standard Recording Code (ISRC)

 Number of times played

 Calculation of net receipts 

 Summary report (hard copy) for balancing purposes

If Artist cannot provide the ISRC, IFanz will provide the artist with a unique song number for future reporting, linked to its royalty system.   In this manner, Artist and IFanz will both be able to update information electronically. 
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