
License Agreement 

 This license agreement (“Agreement”) is made as of the _____ day of ___________, 2016 (the 

“Effective Date”), by and between [PUBLISHER NAME], a ____________ corporation with an office at 

[ADDRESS] (“PUBLISHER”), and Pandora Media, Inc., a Delaware corporation, with an office at 2101 

Webster St., Suite 1650, Oakland, California 94612 (“Pandora”).  (Each of PUBLISHER and Pandora 

may be referred to herein as a “Party” and collectively as the “Parties.”).   

 

 WHEREAS, the Parties wish to enter into a direct license for the exploitation of PUBLISHER 

Compositions (as defined herein), solely in connection with the Pandora Services (as defined herein) in 

the Territory (as defined herein); 

 

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, 

and for good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the 

Parties hereby agree as follows:  

1. Definitions.   

 

 (a) A “Composition” shall mean a copyrighted, non-dramatic musical composition.  For the 

avoidance of doubt, Compositions shall not include sound recordings of musical compositions. 

 

(b) “PUBLISHER Compositions” shall mean any Composition in which the rights which 

are the subject of this Agreement are owned or controlled by PUBLISHER, in whole or in part. For 

avoidance of doubt, any Compositions that are not PUBLISHER Compositions as of the Effective Date of 

this Agreement, for which PUBLISHER thereafter acquires sufficient rights to license such Compositions 

hereunder, will be PUBLISHER Compositions licensed hereunder from the time of PUBLISHER’s 

acquisition of such rights. 

 

 (c) “Interactive Stream” shall have the meaning set forth in 37 CFR § 385.11. 

 

 (d) “Limited Download” shall have the meaning set forth in 37 CFR § 385.11. 

  

(e) The “Limited Interactive Service” shall mean the forth-coming limited interactive 

music subscription service offered by Pandora that is capable of being licensed as a Limited Offering 

pursuant to 37 CFR Part 385 Subpart C. 

 

(f) A “Limited Offering” shall have the meaning set forth in 37 CFR § 385.21.   

 

 (g) “Master Recordings” shall mean sound recordings of Compositions as to which a 

Record Company owns a copyright, has relevant common law rights, is an exclusive licensee, and/or 

performs the functions of marketing and authorizing the distribution under its own label under the 

authority of the copyright owner. 

 

(h) The “Non-Interactive Service” shall mean the advertising-supported, non-interactive 

radio service offered by Pandora (as is being offered on the Effective Date) that is in compliance with the 

sound recording performance complement of section 114 of the U.S. Copyright Act (the “Performance 

Complement”), provided, however, that such non-interactive radio service may be modified to provide 

users with the ability to replay a limited number of tracks and/or skip more than six tracks per hour per 

channel (which is the skip limitation on the Non-Interactive Service on the Effective Date) in connection 

with additional advertising/revenue opportunities (for example, allowing more than six skips if a user 

watches/hears an additional advertisement, allowing a user to replay a song if such user makes a small 
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payment, etc.).  The current subscription-based, non-interactive internet radio service offered by Pandora 

on the Effective Date under the brand name “Pandora One” that is in compliance with the Performance 

Complement shall also be a Non-Interactive Service hereunder, until such time as it is re-launched as a 

Limited Interactive Service. 

 

(i) The “On-Demand Service” shall mean the forth-coming subscription service (as defined 

in 37 CFR § 385.11) providing Interactive Streaming and Limited Downloads. 

 

(j) A “Pandora Affiliate” means an entity that is directly or indirectly controlled by, 

controlling of, or under common control with Pandora, and its successors and assigns.  An entity shall be 

deemed to have control of another entity when it possesses, directly or indirectly, the power to direct or 

cause the direction of the management and policies of the other entity, whether through the ownership of 

voting securities, by contract or otherwise. 

 

(k) The “Pandora Services” shall collectively refer to (i) the Non-Interactive Service, (ii) 

the Limited Interactive Service, and (iii) the On-Demand Service. 

 

(l) “Quarterly Accounting Period” shall mean each of Pandora’s fiscal quarters during the 

Term.  

 

(m) “Quarterly Sound Recording Reports” shall, with respect to Pandora’s streaming of 

PUBLISHER Compositions on and via the Pandora Services, mean statements for each Quarterly 

Accounting Period which include:  

 

(1)  the number of plays for each Master Recording played on each of the Pandora Services; 

and 

 

(2)  any additional information, data, substantiating documentation and materials reasonably 

requested by PUBLISHER, and/or any applicable performing rights organization, and 

which Pandora is able to produce without substantial burden.   

 

(n) “Quarterly Payment Statements” shall mean, with respect to Pandora’s streaming of 

sound recordings embodying PUBLISHER Compositions on and via the Limited Interactive Service and 

the On-Demand Service, statements for each Quarterly Accounting Period which include:  

 

(1)  the calculation of Service Revenue for the Limited Interactive Service and the On-

Demand Service for the Quarterly Accounting Period; 

 

(2)  the amount of the Sales Costs deduction for the Limited Interactive Service and the On-

Demand Service for the Quarterly Accounting Period; 

 

(3)  the number of plays of PUBLISHER Compositions and the number of plays of all 

Compositions on or via each of the Limited Interactive Service and the On-Demand 

Service; 

 

(4)  all of the computations required pursuant to 37 CFR Part 385 Subpart B or C, as 

applicable; 

  

(5)  the amount of the resulting royalties owing to PUBLISHER for the Limited Interactive 

Service and the On-Demand Service; and 



  3 

 
  

 

(6)  all other information and/or data necessary for PUBLISHER to verify the calculation of 

royalties paid or payable to PUBLISHER for the Limited Interactive Service and the On-

Demand Service. 

 

 (o) A “Record Company” shall have the meaning set forth in 37 CFR § 385.11.  
 

(p) “Sales Costs” means, for each Quarterly Accounting Period, Pandora’s reasonable 

internal and external costs of advertising sales, including but not limited to all costs, commissions and 

bonuses incurred/paid by Pandora in connection with Pandora’s internal advertising sales force, 

calculated in accordance with U.S. GAAP, not to exceed twelve and one half percent (12.5%) of 

Pandora’s Service Revenue for the Limited Interactive Service and the On-Demand Service. 

 

(s) A “Secured Server” shall mean a server that is (1) located in the Territory, (2) owned, 

operated or controlled by Pandora or one of its Affiliates and (3) continuously protected by means of (i) 

physical security that meets or exceeds the prevailing standard physical security practices in the industry 

and (ii) firewall and other digital security technology that meets or exceeds the prevailing standard digital 

security technology practices in the industry. As of the date hereof, Pandora’s Secured Servers are located 

in the United States.  

  

(t) “Service Revenue” shall have the meaning set forth in 37 CFR § 385.11.  
 

2. Grant of Rights.  Subject to the timely payment of the royalties set forth herein, and subject to 

the other terms and conditions of this Agreement, PUBLISHER hereby grants to Pandora the 

nonexclusive, non-transferable, non-sublicensable, royalty-bearing, limited, right and license (without the 

right to transfer or sublicense any rights granted herein, except to one of more of Pandora’s Affiliates), 

solely during the Term, solely within the Territory, solely in connection with the Pandora Services and 

solely in accordance with the terms and conditions set forth in this Agreement: 

(a) On-Demand Service and Limited Interactive Service: to reproduce, distribute and 

publicly perform PUBLISHER Compositions as Interactive Streams and Limited Downloads on and via 

the Limited Interactive Service and the On-Demand Service; and 

(b) Non-Interactive Service: to reproduce, distribute and publicly perform PUBLISHER 

Compositions solely as necessary to provide the Non-Interactive Service to consumers.    

3. Term.  The term (the “Term”) shall commence on the Effective Date and expire three years from 

the Effective Date.  

4. Territory.  The territory is the United States, its possessions, territories and commonwealths (the 

“Territory”). 

5. Royalties. 

(a) For each Quarterly Accounting Period, Pandora shall pay to PUBLISHER the following 

royalties (“Royalties”): 

(i) Limited Interactive Service: Royalties for the Limited Interactive Service shall be 

calculated in accordance with the rates and terms set forth in 37 CFR Part 385 Subpart C 

for Limited Offerings, provided however that notwithstanding any advertising sales 
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deductions permitted pursuant to 37 CFR Part 385 Subpart C, Pandora agrees that its 

advertising sales deductions shall be capped at the amount of its Sales Costs.   

(ii) On-Demand Service: Royalties for the On-Demand Service shall be calculated in 

accordance with the rates and terms set forth in 37 CFR Part 385 Subpart B for 

Interactive Streaming and Limited Downloads, provided however that notwithstanding 

any advertising sales deductions permitted pursuant to 37 CFR Part 385 Subpart B, 

Pandora agrees that its advertising sales deductions shall be capped at the amount of its 

Sales Costs.   

(iii) Non-Interactive Service:  No royalties will be payable hereunder for the Non-

Interactive Service, and PUBLISHER will look to its applicable PRO(s) for such 

royalties. 

(iv) Performance Royalties:  PUBLISHER acknowledges that royalties for the public 

performance of PUBLISHER Compositions on the Pandora Services are paid by Pandora 

to the applicable U.S. performing rights organization(s) – ASCAP, BMI, SESAC and/or 

GMR (each, a “PRO”) – with whom PUBLISHER is affiliated for the PUBLISHER 

Compositions.  Amounts paid to any PRO(s) for the public performance of PUBLISHER 

Compositions on the Limited Interactive Service and the On-Demand Service will be 

deducted in the calculation of Royalties hereunder as provided in 37 CFR Part 385 

Subparts C and B, respectively.  

 (v) Pro-Rata Share Discrepancies:  Solely with respect to the Limited Interactive 

Service and/or the On-Demand Service, in the event PUBLISHER believes, in its 

reasonable business judgment, that Pandora has failed to adequately identify sound 

recordings and/or the Compositions embodied therein, and/or the owners or 

administrators thereof, such that the royalty calculations do not adequately account for 

PUBLISHER’s true pro rata share of the Compositions streamed or downloaded on the 

Limited Interactive Service and/or the On-Demand Service (i.e., a significant number of 

PUBLISHER Compositions have gone unidentified or “unmatched”), then the Parties 

shall engage in good faith discussions regarding a revised methodology for the 

calculation of PUBLISHER’s pro rata share for the Limited Interactive Service and the 

On-Demand Service.  For avoidance of doubt, any such revised methodology agreed to 

by the Parties will be applied solely on a prospective basis, provided, however, that in the 

event there are any so-called “unmatched,” “pending” and/or “black box” monies for the 

past that are being held by Pandora, the Parties may discuss applying any revised 

methodology agreed hereunder to such past amounts.     

(b) It is of the essence of this Agreement that all royalties payable to PUBLISHER hereunder 

be paid to PUBLISHER, and in a timely manner.    

(c) There shall be no “free,” “promotional” and/or “bonus” goods distributed hereunder. 

(d) All payments to PUBLISHER shall be made by wire or ACH, shall be in U.S. dollars and 

shall be sent to PUBLISHER per the below wire/ACH details set forth on the attached Schedule A.    

6. Accounting/Audit/ Information. 
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(a) Accounting and Reporting Obligations:  Within forty-five (45) days after the end of each 

Quarterly Accounting Period during the Term, Pandora shall, or shall instruct a Third Party Contractor on 

its behalf to, (1) provide to PUBLISHER a Quarterly Sound Recording Report and a Quarterly Payment 

Statement for such Quarterly Accounting Period relating to mechanical royalties; and (2) pay to 

PUBLISHER all mechanical royalties due and payable for the Limited Interative Service and the On-

Demand Service for such Quarterly Accounting Period; provided, however, that PUBLISHER agrees that 

it will not receive payment for royalties due until such amount due has accrued a balance of fifty dollars 

($50).  For the avoidance of doubt, no royalty reporting will be due to PUBLISHER unless and until a 

royalty payment is also due.  

(b) Taxes:  The royalty fees payable under this Agreement are inclusive of any applicable 

charges for sales, excise, goods and services tax or similar taxes (“Transfer Taxes”) that are required to 

be imposed in accordance with applicable law.  In the event that Pandora is required by applicable law to 

withhold taxes (“Withholding Taxes”) for any payment under this Agreement by virtue of state or 

federal statutes, laws, codes or regulations, then such Withholding Tax payments will be made by 

Pandora, unless PUBLISHER provides a certificate of exemption from such Withholding Taxes. Any 

applicable Withholding Taxes paid by Pandora to the applicable Tax Authority will be deducted from the 

amount due to PUBLISHER such that the amount paid to PUBLISHER will be net of the applicable 

Withholding Taxes. In the event that Pandora is required to withhold Withholding Taxes, then upon 

PUBLISHER’s request Pandora shall provide PUBLISHER with a statement of such Withholding Taxes 

and the original copy of the tax receipt or tax certificate for the Withholding Taxes paid.  Pandora also 

agrees to provide PUBLISHER with such assistance as may be reasonably requested by PUBLISHER to 

enable PUBLISHER to claim a refund and/or credit for such Withholding Taxes.   

(c) Audit: In order to enable PUBLISHER to be satisfied that it is being accounted to on an 

accurate and timely basis in connection with the Pandora Services (including by verifying that the 

calculation of all financial information is correct), PUBLISHER may appoint an independent third-party 

auditor (“Auditor”) to examine and make copies and extracts of Pandora’s books, records and server logs 

related to the use of PUBLISHER Compositions and fulfillment of Pandora’s obligations under this 

Agreement (collectively, the “Accounting Materials”), such audit to occur at Pandora’s offices and at 

PUBLISHER’s expense.  Pandora shall cooperate with the Auditor to assist the Auditor in understanding 

the Accounting Materials.  The Accounting Materials may be examined only (i) during Pandora’s normal 

business hours, and (ii) upon at least thirty (30) days’ prior notice to Pandora.  Pandora agrees to keep and 

maintain true and accurate Accounting Materials in connection with the Pandora Services and all 

transactions related thereto or otherwise contemplated under this Agreement, and shall retain such 

Accounting Materials for a period of not less than three (3) years after each accounting to PUBLISHER.  

PUBLISHER shall not have the right to examine the Accounting Materials more frequently than once in 

any twelve (12)-month period or more than once with respect to any particular Quarterly Accounting 

Period.  PUBLISHER acknowledges that the Accounting Materials constitute and contain Confidential 

Information, and the Auditor examining the Accounting Materials shall sign and deliver to Pandora a 

standard confidentiality agreement in a form reasonably acceptable to PUBLISHER and Pandora prior to 

engaging in any such examination, which confidentiality agreement will provide for the return or 

destruction, upon the completion of the audit, of any copies or extracts of Accounting Materials made 

during the audit.  The Auditor will report to PUBLISHER only information necessary to enable 

PUBLISHER to enforce its rights hereunder.  If, as a result of any audit performed pursuant to this section 

6(c):  

(1) it is determined that Pandora has understated the Royalties due to PUBLISHER 

for the period being audited, Pandora shall pay to PUBLISHER the amount by which Royalties 

have been understated; and 
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(2)  it is determined that Pandora has understated the Royalties due to PUBLISHER 

for the period being audited by five percent (5%) or more, Pandora shall reimburse PUBLISHER 

for PUBLISHER’s actual out-of-pocket, documented payments to the Auditor for the audit; or 

(3)  it is determined that Pandora has overstated the Royalties due to PUBLISHER 

for the period being audited, Pandora shall have the right to take a credit against future Royalties 

due in the amount of such over-payment. 

(d)  Without limiting PUBLISHER’s rights or remedies hereunder at law and/or at equity, all 

past-due amounts shall be subject to and shall be accompanied by the payment of interest thereon at a rate 

equal to the prime rate quoted in the “Money Rate” section of the Wall Street Journal, or any other 

similarly reputable published source, calculated on the basis of a 365-day year, which interest shall be 

computed from the date(s) upon which each such payment(s) first became due until the date(s) upon 

which each such payment(s) is/are remitted to PUBLISHER.   

(e)  In the event that (i) Pandora fails to pay any undisputed amount due hereunder within 

fourteen (14) days of the date such amount is due (each, a “Late Payment”); (ii) PUBLISHER provides 

written notification to Pandora of such Late Payment in accordance with section 14(c) hereof; and (iii) 

Pandora does not pay the Late Payment within twenty-one (21) days after receipt of such notice, then 

Pandora shall be required to reimburse PUBLISHER for any reasonable outside attorneys’ fees (not, for 

the avoidance of doubt, any internal costs) that PUBLISHER actually incurs in connection with collecting 

any such Late Payments from Pandora. 

 

(f) Upon PUBLISHER’s request, Pandora and PUBLISHER shall have a business review 

(no more frequently than quarterly), for the purpose of discussing key metrics that demonstrate the 

progress and development of the Pandora Services.  Pandora shall provide data to PUBLISHER that will 

enable PUBLISHER to understand, among other things, usage of each of the tiers of the Pandora 

Services, the growth of the Pandora Services and the uptake of various products introduced around the 

Pandora Services (e.g., upsells).  The Parties shall discuss material changes in the market in the Territory 

and the degree to which such market changes may be relevant to the Pandora Services. 

(g) Upon Pandora’s request, PUBLISHER will provide Pandora with a complete list of 

PUBLISHER Compositions, with percentage-share ownership for each PUBLISHER Composition by 

writer and publisher, and any other related data reasonably requested by Pandora, in a format and via a 

transmission process reasonably agreed-to by the Parties.  PUBLISHER will provide updates to this data 

from time to time at a frequency to be reasonably agreed by the Parties.   

    

7. Limitations on Grant of Rights.  Any and all other rights held by PUBLISHER that are not 

specifically covered hereunder are expressly reserved by PUBLISHER (and all other rights held by third 

parties are expressly excluded from the licenses granted hereunder), including, without limitation:   

(a) any rights in or to any Master Recordings;  

(b) any video rights, including the right to offer, sell, reproduce, display, transmit, distribute 

or otherwise exploit any PUBLISHER Compositions in any digital videos (including, without limitation, 

in any so-called “user-generated videos”) or related products or services; 

(c) any karaoke, musical notation and/or tablature rights;  
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(d) any right to use, exploit, or permit the use or exploitation of any PUBLISHER 

Composition or the lyrics of any PUBLISHER Composition as a ringtone, ringback tone, video tone or 

other so-called “telecommunication personalization product”; 

(e) any adaptation (derivative work) rights or right to alter the fundamental character of a 

PUBLISHER Composition or the lyrics of a PUBLISHER Composition, to excerpt or use only a portion 

of any PUBLISHER Composition or a portion of the lyrics of any PUBLISHER Composition, or to create 

any derivative work based in whole or in part on a PUBLISHER Composition or the lyrics of a 

PUBLISHER Composition;  

(f) any merchandising rights; 

(g) any use of a PUBLISHER Composition or the lyrics of a PUBLISHER Composition for a 

marketing campaign, product tie-in, sweepstakes or contest, or otherwise to advertise, promote or cross-

promote any product or Pandora Service;  

(h) any right to permit downloads of PUBLISHER Compositions on a permanent basis;  

(i) any use of the title of a PUBLISHER Composition, or the name or likeness of any writer 

or publisher of a PUBLISHER Composition, except solely as necessary to identify the PUBLISHER 

Composition to users as part of (and not to promote) the Pandora Services, or as otherwise required 

hereunder. 

8. Security. 

(a) In connection with any of the rights granted hereunder with respect to PUBLISHER 

Compositions, Pandora shall implement and maintain copy protection and/or DRM technology and 

systems, consistent with standard industry practices, including software and/or hardware functional 

limitations (collectively, “Security Systems”) with respect to all aspects of the Pandora Services, 

including, without limitation, Secured Servers and operating systems, that: (i) are designed to prevent 

unauthorized reproduction and distribution of PUBLISHER Compositions; (ii) are sufficient to track and 

enforce the use and other license limitations contemplated by this Agreement; and (iii) generally meet or 

exceed then-current standard practices within the industry for the distribution of applications via digital 

transmission. 

(b) To the extent Pandora employs third-party technology in order to operate the Pandora 

Services, Pandora shall continually maintain, upgrade, and employ the version of such technology which 

is generally consistent with standard industry practices, including by (i) diligently monitoring applicable 

third-party notifications of bug-fixes, security holes and functionality improvements; and (ii) on a 

commercially reasonable basis, obtaining, installing, and testing any available upgrades and bug-fixes that 

could help maintain the integrity of Pandora’s Security Systems.  

9. Third Party Contractors.  Pandora may engage third-party subcontractors to assist Pandora in 

performing its obligations under this Agreement (“Third Party Contractors”), provided, however, that 

Pandora will remain solely responsible to PUBLISHER for its obligations and performance under this 

Agreement. 

10. Representations and Warranties; Indemnity. 

(a) Pandora represents and warrants that: (i) it has the full right, power and authority to enter 

into and perform this Agreement in accordance with its terms and conditions; (ii) it and its Third Party 
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Contractors shall comply with all applicable federal, state and local laws, rules and regulations; (iii) it 

shall obtain from the relevant owners, at its own expense, any rights not granted hereunder that are 

necessary to manufacture, distribute and exploit the Pandora Services and the content exploited thereon or 

therein, including without limitation the Master Recordings and the Compositions; and (iv) Pandora’s 

(and any Third Party Contractor’s) execution, delivery and performance of this Agreement and the 

manufacture, distribution and exploitation of the Pandora Services (including the display or other 

transmission of advertisements either alone or in connection with the exploitation of sound recordings, 

musical compositions and/or other content) (1) do not and shall not infringe upon or violate the 

intellectual property rights, privacy or publicity rights, or other rights of any third party, and (2) comply 

with all applicable laws, rules and regulations. 

(b) PUBLISHER represents and warrants that it has the full right, power and authority to 

enter into and perform this Agreement in accordance with its terms and conditions and to grant the rights 

granted to Pandora hereunder. PUBLISHER further represents and warrants that (i) the repertoire of 

PUBLISHER Compositions licensed to Pandora hereunder include all PUBLISHER Compositions that 

PUBLISHER has the right to license in the manner set forth in this Agreement; and (ii) the repertoire of 

PUBLISHER Compositions licensed to Pandora hereunder for the On-Demand Service, Limited 

Interactive Service, and Non-Interactive Service, respectively, is not smaller or more limited than that 

licensed by PUBLISHER to any other comparable on-demand, limited interactive, or non-interactive 

music streaming service, respectively, as the case may be.   

(c) Pandora agrees to indemnify, defend and hold harmless PUBLISHER, its parent 

company, subsidiaries, associated or affiliated companies, successors and/or assigns, and the officers, 

employees and agents of all such entities (collectively, the “PUBLISHER Indemnitees”) from and 

against any and all damages, costs, charges, disbursements, recoveries, judgments, penalties, expenses or 

losses of whatsoever kind or nature, whether or not finally adjudicated, and including any settlement 

thereof (including without limitation reasonable attorneys’ fees), incurred or suffered by the PUBLISHER 

Indemnitees arising from any third-party actions, claims, suits or legal proceedings of any kind, caused 

by, arising from or related to:  (i) Pandora’s failure to perform any of its obligations under this Agreement 

and/or any breach or alleged breach of any representation, warranty or covenant hereunder; (ii) the 

operation of Pandora’s business and/or its manufacture, distribution or exploitation of the Pandora 

Services; (iii) any complaints or allegations of any users of the Pandora Services concerning Pandora 

and/or the Pandora Services; and (iv) any acts or omissions of any Pandora employee, agent or Third 

Party Contractor. 

(d) PUBLISHER agrees to indemnify, defend and hold harmless Pandora, its Affiliates, 

successors and/or assigns, and the officers, employees and agents of all such entities  (collectively, the 

“Pandora Indemnitees”) from and against any and all damages, costs, charges, disbursements, 

recoveries, judgments, penalties, expenses or losses of whatsoever kind or nature, whether or not finally 

adjudicated, and including any settlement thereof (including without limitation reasonable attorneys’ 

fees), incurred or suffered by the Pandora Indemnitees arising from any third-party actions, claims, suits 

or legal proceedings of any kind, caused by, arising from or related to: (i) PUBLISHER’s failure to 

perform any of its obligations under this Agreement and/or any breach or alleged breach of any 

representation, warranty or covenant hereunder; and (ii) any acts or omissions of any PUBLISHER 

employee, agent or contractor. 

(e) Pandora understands and agrees that in the case of infringement, irreparable harm may be 

presumed, and PUBLISHER shall be entitled to seek appropriate injunctive relief, in addition to any other 

remedy that may be available at law or in equity, whether hereunder or otherwise. 

11. Termination/Default. 
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(a) To the extent permitted by applicable law, and without limitation, the occurrence of any 

of the following events shall be considered a material breach of and default by Pandora under this 

Agreement: (i) failure by Pandora to make any Late Payment within the twenty-one (21)-day period 

described in Section 6(e) above; (ii) dissolution of and/or the liquidation of all of the assets of Pandora or 

the business unit(s) of Pandora operating and/or distributing the Pandora Services; (iii) the filing of a 

petition in bankruptcy or insolvency or for an arrangement or reorganization by, for or against Pandora, 

which is not dismissed within ninety (90) days; (iv) the appointment of a receiver or trustee for all or a 

portion of the assets of Pandora or the business unit(s) of Pandora operating and/or distributing the 

Pandora Services, which are not dismissed or removed within ninety (90) days; and (v) Pandora’s 

assignment of assets for the benefit of creditors, which is not returned or reversed within ninety (90) days.   

(b) To the extent permitted by applicable law, and without limitation, the occurrence of any 

of the following events shall also be considered a material breach of and default by Pandora under this 

Agreement, if such breach is not cured within sixty (60) days of notice (pursuant to Section 14(c) below) 

to Pandora:  (i) the breach of any security provision in Section 8 hereof; (ii) the breach of any warranty or 

representation of Pandora herein, including without limitation those described in Section 10 hereof; (iii) 

the breach of any confidentiality provision contained in Section 12 hereof; and (iv) the exploitation of any 

PUBLISHER Compositions in a manner not permitted hereunder.  

(c) Upon the occurrence of any of the events described in paragraphs (a) and (b) above, 

without limiting any other remedy that may be available at law or in equity, whether hereunder or 

otherwise, PUBLISHER shall have the right to terminate this Agreement upon notice to Pandora as 

provided in Section 14(c) below, and all license authority pursuant to any licenses issued hereunder shall 

automatically and immediately terminate upon the effective time of such notice without the requirement 

of any further action on the part of PUBLISHER, and PUBLISHER shall be entitled to retain all monies 

paid, due or owing under this Agreement. 

12. Confidentiality. 

(a) For the purposes of this Agreement, “Confidential Information” shall mean the terms of 

this Agreement and any non-public information, data, usage reports, revenue reports, or other materials 

provided by one Party to the other under or in connection with this Agreement and any other information 

the receiving Party should reasonably have understood under the circumstances should be treated as 

confidential, whether or not the specific designation "confidential" or any similar designation is used, 

such as usage data, royalty reports, and similar information. 

 

 (b) Except with the prior written consent of the disclosing Party, neither Party shall use or 

disclose any Confidential Information other than (i) to such Party’s attorneys, financial advisors and 

accountants under a duty of confidentiality as may be reasonably necessary in order to receive their 

professional advice, (ii) to such Party’s employees and contractors who have a need to know and any 

disclosure to contractors may only be to contractors who have signed a non-disclosure agreement to 

protect the confidential information of third parties, (iii) in connection with any legal or governmental 

proceeding, provided that prior written notice of such disclosure is furnished to the non-disclosing Party 

in order to afford such non-disclosing Party a reasonable opportunity to seek a protective order (it being 

agreed that if the non-disclosing Party is unable to obtain or does not seek a protective order, legally 

required disclosure of such information in such proceeding may be made without liability), (iv) by 

PUBLISHER to its songwriters and songwriter representatives; (v) by either Party, to any potential 

purchasers of such Party. 

(c) Nothing in this Agreement shall prohibit or limit either Party's use or disclosure of 

information (i) previously known to it by lawful means without obligation of confidence, (ii) 
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independently developed by or for it without use of or access to the other Party's Confidential 

Information, (iii) acquired by it from a third party which is not under an obligation of confidence with 

respect to such information, (iv) which is or becomes publicly available through no breach of this 

Agreement, or (v) that is required to be disclosed by operation of law, court order or other governmental 

demand (subject to the notice requirement in subsection 12(b)(iii) above).    

 

13.  Governing Law.  This Agreement has been entered into and delivered in the State of New York 

and the validity, interpretation and legal effect of this Agreement shall be governed by and construed in 

accordance with the internal laws of the State of New York applicable to contracts entered into and 

performed entirely within the State of New York.  Only the New York courts (state and federal) will have 

jurisdiction over any controversies regarding this Agreement, and the transactions contemplated by this 

Agreement; any action or other proceeding which involves such a controversy will be brought in those 

courts, in New York County, and not elsewhere. Both of the Parties hereby irrevocably submit to the 

jurisdiction of the New York courts (state and federal) in any such action or proceeding and irrevocably 

waive any right to contest the jurisdiction (in rem or in personam) or power or decision of that court 

within or without the United States other than appropriate appellate courts having jurisdiction over 

appeals from such court(s). Both of the Parties also irrevocably waive any defense of inconvenient forum 

to the maintenance of any such action or proceeding.  Any process in any action or proceeding may, 

among other methods, be served upon a Party by delivering it or mailing it in accordance with this 

Agreement.  Any such delivery or mail service shall be deemed to have the same force and effect as 

personal service within the State of New York. 

14. Miscellaneous. 

(a) Trademarks, Names and Likenesses.  Unless otherwise authorized by the other Party in 

advance and in writing, neither Party will use (whether directly or indirectly) or permit or authorize any 

third party to use (whether directly or indirectly) any trademark or logo of the other Party, whether in 

advertisements, promotions, press releases, marketing materials or otherwise, and whether in connection 

with the Pandora Services or otherwise.  No right whatsoever is being granted hereunder to use or 

authorize other persons to use the name (including any professional names, previously, now or hereafter 

used), facsimile signatures, voices, likenesses or biographical material of, concerning, or regarding (any 

of) the writer(s) of any PUBLISHER Composition for any purpose whatsoever, including, without 

limitation, for purposes of exploitation of the Pandora Services hereunder.   

(b) Publicity.  Neither Party shall issue or authorize any party to issue any press release or 

other public statement concerning this Agreement without the other Party’s prior written approval.    

(c) Notices.  All notices hereunder shall be in writing and shall be deemed effective (i) if 

provided by hand delivery, upon delivery; (ii) if provided by nationally-recognized overnight courier, 

one (1) business day following the date sent; or (iii) if provided by registered or certified U.S. mail, return 

receipt requested, five (5) business days following the date mailed.  Notices shall be sent to the following 

addresses (as may be modified by written notice from one Party to the other from time to time): 

If to PUBLISHER: 

PUBLISHER NAME 

Address 

City, State Zip 

Attention: [title] 

 

With a courtesy copy to: 
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If to Pandora: 

 

Pandora Media, Inc. 

2101 Webster St. Suite 1650 

Oakland, CA 94612 

Attention:  General Counsel 

 

With a courtesy copy to: 

 

Pandora Media, Inc. 

2101 Webster St. Suite 1650 

Oakland, CA 94612 

Attention: Vice President of Global Content Licensing 

(d) Assignment.  Pandora shall not assign, sell, transfer, delegate or otherwise dispose of, 

whether voluntarily or involuntarily, by operation of law or otherwise, this Agreement or any of its rights 

or obligations under this Agreement without the prior written consent of PUBLISHER provided, 

however, that Pandora may assign its rights and obligations pursuant to this Agreement, in whole or in 

part, to an Affiliate or any successor entity(ies) resulting from a merger, acquisition or consolidation, 

spin-off, divestiture or otherwise succeeding to all or a substantial portion of Pandora’s assets or business.  

Any other purported assignment, sale, transfer, delegation or other disposition by Pandora shall be null 

and void. For purposes of this section, the terms “assign” and “assignment” shall include any merger, 

consolidation, change of control, or sale of all or substantially all assets. Subject to the foregoing, this 

Agreement shall inure to the benefit of the Parties and their respective successors and permitted assigns.  

PUBLISHER shall have the right to freely assign this Agreement without restriction. 

(e) Entire Agreement.  This Agreement, including all exhibits, schedules and attachments 

hereto (incorporated herein by this reference), represents the entire understanding of the Parties with 

respect to the subject matter hereof, supersedes all prior and contemporaneous agreements and 

understandings of the Parties (whether written or oral) with respect to the subject matter hereof.  This 

Agreement may not be altered or amended except in a written instrument executed by both Parties.   

 (f) Severability; Waiver.  If a court should determine that any part of this Agreement is 

invalid or unenforceable, such provision shall be enforced to the maximum extent possible so as to affect 

the intent of the Parties, and the remainder of this Agreement shall remain in full force and effect.  

Performance of any obligation required of a Party hereunder may be waived only by a written waiver 

signed by a duly authorized officer of the other Party, which waiver shall be effective only with respect to 

the specific obligation described therein. 

(g) Cumulative Remedies.  Except as otherwise expressly provided herein, no remedy 

specified in this Agreement is intended to be exclusive of any other remedy, and each and every remedy 

will be cumulative and in addition to every other right or remedy provided herein or available at law or in 

equity. 

(h) Headings.  The titles used in this Agreement are used for convenience only and are not to 

be considered in construing or interpreting this Agreement. 
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(i) Assistance of Counsel.  Each Party hereto acknowledges that it has been represented by 

its own independent counsel, who has reviewed this Agreement and discussed the terms herein with his or 

her respective client prior to execution. 

(j) Counterparts.  This Agreement may be executed in multiple counterparts and delivery of 

an executed counterpart may be made by facsimile, each such counterpart to be considered and accepted 

as an original, and all such counterparts together to constitute a single Agreement. 

(k) Survival.  Sections 1, 6(a)-(e), 7, 10, 12, 13 and 14 shall survive the expiration or earlier 

termination of this Agreement. 

(l) Due Authorization.  Each of PUBLISHER and Pandora represents and warrants for itself 

that it is authorized to execute this Agreement, and to do so through the individual signing on its behalf. 

 

[PUBLISHER NAME]    PANDORA MEDIA, INC. 

 

 

 

 

By: _________________________  By: _________________________ 

 

Name:  ________________________  Name:  _________________________ 

 

Title: _________________________  Title: _________________________ 
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SCHEDULE A 

 

Wire Transfer Instructions 

 

 


