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VIDEO CLIPS AGREEMENT

Agreement entered into as of the _____ day of    , 2011 between Gospel Music Channel, LLC, 1514 East Cleveland Avenue, Suite 240, Atlanta, Georgia   30344 ("GMC"), and ______________________ ("Licensor").

1. GRANT OF RIGHTS: Licensor hereby grants GMC (its successors, licensees, and assigns) in and to the following:  all rights necessary to utilize videotape recordings listed in the attached Exhibit “A” (hereinafter "Clips"), which may be exercised by GMC in any and all languages, and under the terms and conditions stated herein.  These rights shall be non-exclusive; provided, however, that GMC shall have the right to premiere each Clip listed prior to Licensor subsequently licensing Clips to third parties. For the avoidance of doubt, Licensor shall retain the sole and exclusive ownership of all rights in and to Licensor’s underlying Clips.  GMC shall have the right to use the clips, whether in whole or in part, as part of GMC’s affiliated programming services, by way of broadcast, narrowcast and/or distribution by other media now known and hereafter devised, whether by means of cable transmission, DBS, satellite relay, video streaming or file download, or other similar transmission, throughout the world, unless Licensor's rights are limited as to a particular territory ("Territory"). In such event, Licensor warrants that it will notify GMC of any such territorial limitation in writing in the attached Exhibit “A”.  Any additional clips provided by Licensor to GMC in the future shall be deemed to be added to Exhibit “A” and subject to the provisions of this Agreement unless otherwise agreed in writing by the parties.

2. CONSIDERATION: In consideration of the license granted to GMC hereunder, GMC agrees to identify each Clip, during each exhibition thereof, stating (if provided by Licensor or Licensor's authorized representative): the name of the artist, the title of the composition, the title of any album which includes the performance of the recording embodied in the Clip, and the name of the record label on which the performance is released in the Territory. (Any similar information inserted into the Clip by Licensor may be replaced by such identification provided by GMC.) During the Term hereof, all fees or payments on the part of GMC to Licensor will be waived. Upon reasonable request, GMC shall provide a log detailing uses of the Clips to Licensor.

3. TERM OF LICENSE: The license granted GMC hereunder as to each particular Clip shall extend for a period commencing upon the date such Clip is added to Exhibit A and continuing for ten (10) years thereafter ("Term"). GMC shall have no obligation to transmit any Clip supplied to it by Licensor, nor shall it be limited as to the number of times it may telecast a particular Clip.

4. ARTISTS NAME AND LIKENESS: Licensor grants to GMC the nonexclusive right to utilize the likeness, image, and voice of each artist appearing in the Clips, to the extent embodied in the Clips, and the right to use the artists' names, images, likenesses, or voices, as well as excerpts from Clips, and any related promotional materials provided to GMC by Licensor, in connection with and for the purpose of advertising and promoting GMC, the artist, or the programs in which the Clips appear.

5.  WARRANTIES:

(a) Licensor warrants and represents that it has the full power and authority to enter into this Agreement and to grant the license granted herein with respect to all Clips supplied to GMC hereunder.

(b) GMC warrants and represents that, as between GMC and Licensor, it will be responsible for the payment of any and all non‑dramatic musical performance rights, broadcast and diffusion fees, and all performer's fees which become payable as a result of the exhibition hereunder of the Clips provided to it by Licensor, if any.

(c) Licensor warrants and represents that it has made all required payments to the copyright owners of the musical compositions performed in the Clips (including without limitation payment of all applicable synchronization rights fees), to all musicians and other persons performing services in connection with the Clips, and to any unions or guilds representing such musicians or other persons, arising out of the production and distribution of the Clips and the exploitation thereof authorized hereunder, except as otherwise provided herein, it being understood that the Licensor shall not provide any clips to GMC hereunder if all promotional rights have not first been secured.

(d) Licensor further warrants and represents that the exploitation hereunder of the Clips and the materials contained therein will not violate or infringe upon the right of publicity, privacy or any other rights of any third party, including but not limited to any approval rights of any artists, composers, lyricists, arrangers, producers, directors or other individuals making contributions to or appearing in the Clips, or breach any law of the Territory.

6. INDEMNITY: Each party agrees to defend, indemnify, and hold harmless the other, and each other’s respective officers, directors, employees, agents, and licensees from and against any and all claims, demands, actions, damages, or other expenses, including attorneys' fees, arising as a result of the breach or alleged breach of any warranties or representations made herein by the indemnifying party.

7. MISCELLANEOUS: This Agreement contains the entire understanding of the parties, and supersedes all prior representations of the parties, with respect to the subject matter hereof, and cannot be modified except by a written instrument executed by both parties. The rights and license granted to GMC hereunder may not be assigned in whole or in part without the prior written consent of Licensor; however GMC may assign or sublicense its rights hereunder to effectuate its business purposes in the Territory.

8. GOVERNING LAW:  This Agreement shall be governed and construed in accordance with the laws of the state of Georgia applicable to contracts entered into and to be fully performed therein.  The parties consent and agree to the exclusive jurisdiction of the State and Federal courts having jurisdiction over Georgia.

9. NOTICES: All notices shall be in writing and may be served by personal delivery or certified mail, return receipt requested to the respective parties at their addresses hereinabove set forth. Notice shall be deemed given at the time of actual delivery.

GOSPEL MUSIC CHANNEL, LLC ("GMC")
LICENSOR: ______________________

By: ___________________________
By: ___________________________

Title: __________________________
Title: __________________________

EXHIBIT “A”
Clips

Artist


Title


Album


Record Label



Territory Limitations
Format: All Clips will be delivered in the following format (in order of preference):

1. DigiBeta;

2. Beta SP;

3. Other format of approved in advance by GMC.

If Clips are not available in DigiBeta or Beta SP, Licensor will notify GMC of the cost to transfer the footage to DigiBeta and GMC will be provided the option to pay for the transfer at its expense.
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