
CAMPUS MUSIC SERVICE
LICENSING AGREEMENT

Thi s  ag re emen t  ("Agreement ") i s  en t e r e d  in t o  as  of  ___________  ("Effec t i v e  Date ")
by  and  be tween  Massachu s e t t s  In s t i t u t e  Techno l ogy  ("License e "), a
____________________  co rpo r a t i o n  loc a t e d  a t  ________________________,  and  The
Har ry  Fox  Agency,  Inc.  ("HFA"), a  New York  corpo r a t i o n  wi th  an  of f i c e  a t  711  Thi rd
Avenue,  New York,  NY 10017.

WHEREAS, Licen s e e  owns  and  ope r a t e s  a  se rv i c e  purs u an t  to  which  copyr i g h t e d
music a l  compos i t i o n s  ("Musica l  Works ") ar e  dig i t a l l y  rep r odu c e d  on  a  cen t r a l
comput e r  se rv e r  or  se rv e r s ,  and  ar e  made  ava i l a b l e  so l e l y  fo r  ana lo g- only
playba ck  th r ough  a  c lo s e d- c i r c u i t  sy s t em  tha t  i s  acces s i b l e  on ly  a t  var i o u s
poin t s  loca t e d  on  the  phys i c a l  campus  of  Licens e e  ("Serv i c e "); and

WHEREAS, in  orde r  to  ope r a t e  the  Serv i c e ,  Licen s e e  seek s  l i c e n s e s  to  make
Serve r  Fixa t i o n s  (as  be low  def i n e d)  of  Music a l  Works  tha t  a re  owned  and/or
con t r o l l e d  by  pub l i s h e r - pr i n c i p a l s  a f f i l i a t e d  wi th  HFA ("Publ i s h e r- Princ i pa l s ");
and

WHEREAS, HFA i s  prep a r e d  to  i s s u e  such  l i c e n s e s  to  the  ex t en t  i t  i s  au tho r i z e d
to  do  so  by  such  Pub l i s h e r - Pr in c i p a l s ;

NOW, THEREFORE, in  cons i d e r a t i o n  of  the  promis e s  con t a i n e d  in  th i s  Agreemen t
and  fo r  o the r  good  and  va lu ab l e  cons i d e r a t i o n ,  the  adequa cy  and  suf f i c i e n c y  of
which  a re  hereb y  acknowledged,  the  par t i e s  her e t o  agre e  as  fo l l ows:

1.      Licens i ng  

1.1 Pur su an t  to  the  te rms  of  th i s  Agreemen t ,  and  as  more  par t i c u l a r l y
desc r i b e d  here i n ,  upon  rece i p t  of  app rop r i a t e  l i c e n s e  reque s t s  ("License
Reques t s ") f rom  Licen s e e ,  HFA sha l l ,  to  the  ex t en t  au tho r i z e d  by
par t i c u l a r  Publ i s h e r - Pr in c i p a l s ,  i s s u e  on  beha l f  of  such  Publ i s h e r -
Pr i nc i p a l s  nonexc l u s i v e  l i c e n s e s  ("Licens e s ") to  rep r odu ce  Music a l  Works
owned  and/o r  con t r o l l e d  by  such  Pub l i s h e r - Pr in c i p a l s  ("Licens ed  Works ")
fo r  use  on  Licen s e e ' s  Serv i c e  in  acco r d a nc e  wi th  the  te rms  of  th i s
Agreemen t .   The  l i c e n s e  au tho r i t y  con t emp l a t e d  hereu nde r  and  gran t e d
purs u an t  to  any  Licen s e  i s s u ed  hereunde r  sha l l  inc l u d e  and  i s  l im i t e d
to  the  d ig i t a l  rep r odu c t i o n  of  Licen s e d  Works  on  a  cen t r a l  compute r
se r ve r  or  se rv e r s  owned  and/or  con t r o l l e d  by  Licens e e  and  lo ca t e d  in  the
Uni t e d  Sta t e s  ( inc l u d i n g  i t s  t e r r i t o r i e s  and  poss e s s i o n s  and  the
Commonwea l t h  of  Puer t o  Rico  (co l l e c t i v e l y ,  the  "Unit ed  Sta t e s "))
("Server s ") and  d ig i t a l  rep r odu c t i o n  of  re l a t e d  Backup  Copie s  (as  be low
def i n ed ),  so l e l y  fo r  use  in  connec t i o n  wi th  the  Serv i c e  ("Server
Fixa t i on s ").  The  l i c e n s e  au tho r i t y  unde r  any  Licens e  i s s u e d  her eunde r  i s
l im i t e d  to  and  gran t e d  so l e l y  wi th  re s pe c t  to  (x) the  copy r i g h t
in t e r e s t s  of  the  ind i v i d u a l  Par t i c i p a t i n g  Pub l i s h e r - Pr in c i p a l ( s )  (as
be low  def i n e d)  on  whose  beha l f  the  Licen s e  i s  i s s u e d  by  HFA; and  (y) the
par t i c u l a r  ind i v i d u a l  sound  reco r d i n g  embody ing  the  ind i v i d u a l  Licens e d
Work.  A "Backup  Copy" i s  a  compute r  backup  copy  of  a  va l i d l y  l i c e n s e d
Serve r  Fixa t i o n  of  a  Music a l  Work  made  on  compu te r  equ ipmen t  owned
and/or  con t r o l l e d  by  Licen s e e  and  loca t e d  in  the  Uni t e d  Sta t e s ;  prov i d e d,
howeve r ,  th a t  any  such  Backup  Copy  i s  made,  main t a i n e d  and  used  only  fo r
bona  f i d e  backup  purpo s e s  and  not  fo r  any  regu l a r  oper a t i o n  of  the
Serv i c e ,  i.e.,  ex i s t s  on ly  to  enab l e  th e  rep l a c emen t  or  re s t o r a t i o n  of  a
Serve r  Fixa t i o n  tha t  has  been  lo s t  or  rende r e d  ina cc e s s i b l e  due  to  a
fa i l u r e  of  compute r  hardwar e.   



1.2  The  au tho r i t y  of  HFA to  i s su e  Licen s e s  fo r  any  ind i v i d u a l  Musica l  Work
on  beha l f  of  any  one  or  more  Publ i s h e r - Pr i nc i p a l s  (as  be low  def i n ed )  i s
sub j e c t  to  the  app rova l  of  the  re l e v a n t  Publ i s h e r - Pr i nc i p a l ( s ).   Befo r e
commenc ing  to  i s s u e  l i c e n s e s  her eunde r ,  HFA sha l l  fo r  a  per i o d  of
app rox ima t e l y  fou r  weeks  (the  "Opt-In  Per iod ") of f e r  to  i t s  Publ i s h e r -
Pr i nc i p a l s  the  oppor t u n i t y  to  agr e e  to  make  the i r  Music a l  Works
ava i l a b l e  fo r  l i c e n s i n g  unde r  th i s  Agreemen t  by  not i f y i n g  HFA of  the i r
des i r e  to  op t  in  to  the  Agreemen t .   Notwi t h s t a n d i n g  the  dec i s i o n  to  op t
in  by  any  ind i v i d u a l  Publ i s h e r - Pr i n c i p a l ,  the r e b y  rende r i n g  such
Pub l i s h e r - Pr in c i p a l  a  "Part i c i p a t i n g  Publ i s h e r- Princ i pa l ," i f  such
Par t i c i p a t i n g  Pub l i s h e r - Pr i n c i p a l  a t  any  t ime  reque s t s  th a t  HFA not
i s su e  Licen s e s  on  i t s  beha l f  (e i t h e r  wi th  re s pe c t  to  a  par t i c u l a r
Musica l  Work  or  in  gene r a l ) ,  HFA wi l l  honor  tha t  reque s t ;  prov i d e d,
howeve r ,  th a t  any  Licen s e s  va l i d l y  i s s u e d  by  HFA pr i o r  to  the  rece i p t  of
such  a  reque s t  sha l l  rema in  in  e f f e c t  un t i l  the  Term (as  be low  def i n e d)
of  th i s  Agreemen t  exp i r e s .   

1.3   Fol l ow ing  execu t i o n  of  th i s  Agreemen t  and  conc l u s i o n  of  the  app l i c a b l e
Opt- In  Per i o d,  Licen s e e  may beg in  submi t t i n g  Licens e  Reques t s  in
e l ec t r o n i c  fo rm  in  acco rd a n c e  wi th  the  fo rma t  spec i f i e d  in  Exhib i t  A (as
such  fo rma t  may be  modi f i e d  f rom  t ime  to  t ime  by  HFA upon  rea s on ab l e
not i c e  to  Licens e e)  ("Reques t  Format "), which  Licen s e  Reques t s  sha l l  be
duly  proc e s s e d  by  HFA.  Withou t  l im i t a t i o n ,  Licen s e e  sha l l  inc l u d e  in
each  Licen s e  Reques t  to  th e  ex t e n t  requ i r e d  by  the  Reques t  Forma t  (a)
the  t i t l e  of  the  Musica l  Work  fo r  which  a  Licen s e  i s  be ing  reque s t e d ;  (b)
the  wr i t e r ( s )  of  the  Music a l  Work;  (c) the  pub l i s h e r ( s )  of  the  Musica l
Work; (d) the  name  of  th e  reco r d  company  tha t  produced  th e  sound
reco r d i n g  embody ing  the  Music a l  Work;  (e)  the  name  of  the  ar t i s t
per f o rm i ng  such  sound  reco r d i n g;  (f)  th e  ISRC number  fo r  such  sound
reco r d i n g;  (g) the  to t a l  pl ay i n g  t ime  of  such  sound  reco r d i n g  in  i t s
comple t e  fo rm,  exp r e s s e d  in  minu t e s  and  second s;  (h) the  t i t l e  of  an
a lbum fo r  which  such  sound  reco r d i n g  has  been  prev i o u s l y  l i c e n s e d;  and
(i)  such  oth e r  in f o rma t i o n  as  may be  requ i r e d  by  HFA's  Reques t  Format .   

1.4    HFA sha l l  f rom  t ime  to  t ime  prov i d e  to  Licen s e e  an  e l ec t r o n i c  f i l e
spec i f y i n g  the  Licens e s  i s s u e d  unde r  th i s  Agreemen t  (each  such  repo r t  a
"Conf i rmat i o n  Report ").  To a id  Licen s e e  in  the  ca l c u l a t i o n  of  roya l t i e s ,
wi th  re s pe c t  to  each  Licen s e,  such  Conf i rma t i o n  Repor t  sha l l  inc l u d e ,
in t e r  a l i a , th e  to t a l  perc en t a g e  owner sh i p  sha r e  of  the  Par t i c i p a t i n g
Pub l i s h e r - Pr in c i p a l ( s )  on  whose  beha l f  th e  Licen s e  has  been  i s s u e d.  

1.5 For  the  avo id an ce  of  doub t ,  and  wi thou t  l im i t a t i o n ,  th e  Licen s e s  gran t e d
hereunde r  do  not  ex t end  to  or  cove r:  (a)  any  r i g h t  to  di s t r i b u t e  Music a l
Works;  (b) any  r i gh t  to  dig i t a l l y  t r a n sm i t  Musica l  Works  excep t  to  the
ex t e n t  requ i r e d   to  engage  in  ac t i v i t i e s  exp re s s l y  au tho r i z e d  unde r
th i s  Agreemen t ;  (c)  any  r i g h t  of  pub l i c  per f o rmance ;  (d) any  copyr i g h t s  or
othe r  r i g h t s  in  sound  reco r d i n g s ;  (e)  any  r i g h t s  to  synch r on i z e  mus i ca l
works  wi th  vi su a l  images  re s u l t i n g  in  aud iov i s u a l  works;  (f)  any  pr i n t ,
di s p l a y  or  karao ke  r i g h t s ;  (g) any  adap t a t i o n  (der i v a t i v e  work)  r i gh t s  or
r i gh t  to  a l t e r  the  fundamen t a l  cha r a c t e r  of  a  Music a l  Work;  (h) any
merchand i s i n g  r i g h t s ;  (i)  any  use  of  a  mus i ca l  work  (whethe r  or  no t
embod i ed  in  a  sound  reco r d i n g )  fo r  a  marke t i n g  campa ign,  produc t  t i e - in,
game  or  con t e s t  or  oth e rw i s e  to  adve r t i s e ,  promote  or  c ro s s- promote  any
produc t  or  se rv i c e ;  or  (j)  any  use  of  the  t i t l e  of  a  mus i ca l  work,  or  the
name  or  l i k e n e s s  of  any  wri t e r ,  pub l i s h e r  or  a r t i s t  as soc i a t e d  wi th  a
music a l  work,  excep t  fo r  iden t i f i c a t i o n  purpo s e s  as  desc r i b e d  in
Sec t i o n  4.  For  the  purpos e  of  adv i s i n g  Publ i s h e r - Pr i n c i p a l s  who may
wish  to  know, Licen s e e  rep r e s e n t s  tha t  i t  has  ob t a i n e d  pub l i c
per f o rmance  l i c e n s e s  fo r  the  Serv i c e  f rom  ASCAP, BMI and  SESAC.  

1.6 The  l i c e n s e  au th o r i t y  con t emp l a t e d  by  th i s  Agreemen t  and  gran t e d
purs u an t  to  any  Licen s e  i s s u ed  hereunde r  i s  l im i t e d  to  Licen s e e  and  may
not  be  sub l i c e n s e d ,  as s i g n e d  or  othe rw i s e  t r a n s f e r r e d  by  Licen s e e.     
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2.  Repor t i ng  and Payment  of  Royal t i e s

2.1   Licen s e e  sha l l  accoun t  and  pay  roya l t i e s  to  HFA quar t e r l y ,  wi th i n  fo r t y -
f i v e  (45)  days  a f t e r  the  end  of  each  ca l e nd a r  quar t e r ,  on  the  bas i s  of
each  Serve r  Fixa t i o n  of  a  par t i c u l a r  ind i v i d u a l  sound  reco r d i n g
embody ing  a  Licens e d  Work.   Licen s e e  sha l l  prov i d e  i t s  qua r t e r l y
s t a t emen t s  ("Sta t ement s ") in  e l ec t r o n i c  fo rm  in  acco r d a nc e  wi th  the
fo rma t  spec i f i e d  in  Exhib i t  B (as  such  fo rma t  may be  modi f i e d  f rom  t ime
to  t ime  by  HFA upon  rea s on ab l e  no t i c e  to  Licen s e e)  ("Report i ng  Format ").
With  re s pe c t  to  each  quar t e r l y  repo r t i n g  per i o d,  fo r  each  Licens e ,
Licen s e e  sha l l  inc l u d e  in  i t s  Sta t emen t  (w) th e  HFA Licen s e  number;  (x)
the  number  of  Serve r  Fixa t i o n s  made  pur s ua n t  to  tha t  Licen s e;  (y) the
to t a l  roya l t y  amoun t  be ing  pa id  fo r  such  Serve r  Fixa t i o n s ;  and  (z)  such
othe r  in f o rma t i o n  as  may be  requ i r e d  by  HFA's  Repor t i n g  Forma t.
In t e r e s t  on  l a t e  paymen t s  sha l l  be  payab l e  to  HFA a t  the  ra t e  of  pr ime
plus  two  perc en t  (2%) ca l c u l a t e d  f r om  the  da t e  th e  roya l t i e s  were  due  to
be  pa id  unde r  the  app l i c a b l e  repo r t i n g  per i o d  to  the  da t e  of  u l t ima t e
paymen t  to  HFA.  Notwi t h s t a n d i n g  the  fo r e go i n g ,  Licen s e e  sha l l  no t  be
obl i g a t e d  to  repo r t  or  pay  roya l t i e s  fo r  the  making  of  Backup  Copie s  or
the  use  of  Backup  Copie s  to  rep l a c e  or  re s t o r e  Serv e r  Fixa t i o n s  tha t
have  a l r e a d y  been  repo r t e d  and  fo r  which  paymen t  has  a l r e a dy  been  made.  

2.2             For  each  Serve r  Fixa t i o n ,  the  roya l t y  sha l l  be  $0.10  (ten  cen t s );
prov i d e d,  howeve r ,  tha t  th i s  amoun t  sha l l  be  propo r t i o n a t e l y  redu ced  to
the  ex t e n t  tha t  the  Par t i c i p a t i n g  Pub l i s h e r - Pr in c i p a l ( s )  on  whose  beha l f
the  Licen s e  i s  gran t e d  own(s)  or  con t r o l ( s )  l e s s  than  100% of  th e  Work. 

3.              Term

The  t e rm  of  th i s  Agreemen t  sha l l  commence  as  of  th e  Ef f e c t i v e  Date  and
te rm i na t e  on  December  31,  2006  (the  "Term").  I f  Licen s e e  wishe s  to  renew
th i s  Agreemen t  fo r  an  add i t i o n a l  two  (2) yea r  te rm,  i t  sha l l  no t i f y  HFA
of  such  des i r e  no t  l a t e r  than  a  da t e  s ix  (6) months  pr i o r  to  the  end  of
the  Term.  Such  not i f i c a t i o n  sha l l  inc l u d e  propo sed  te rms  fo r  any  such
renewa l .   Any ren ewa l  sha l l  be  sub j e c t  to  th e  app rova l  of  ind i v i d u a l
Pub l i s h e r - Pr in c i p a l s  as  desc r i b e d  in  Subsec t i o n  1.2,  and  HFA re s e r v e s  the
r i gh t  to  propos e  change s  to  admin i s t r a t i v e  and  o the r  aspe c t s  of  the
Agreemen t  as  i t  deems  app rop r i a t e .     

4. Writer/Pub l i s h e r  Credi t   

Licen s e e  sha l l ,  to  the  ex t en t  commerc i a l l y  rea s o na b l e ,  inc l u d e  in  any
graph i c s  and/o r  image r y  di sp l a y e d  in  connec t i o n  wi th  the  pl ay  of  any
Licen s e d  Work  wri t t e n  cr ed i t  in  leg i b l e  fo rm  se t t i n g  fo r t h  th e  names  of
the  wr i t e r ( s )  and  pub l i s h e r ( s )  of  such  Licen s e d  Work.   

5. Secur i t y  

5.1 In  connec t i o n  wi th  the  use  of  any  Licens e d  Work,  Licens e e  sha l l
imp l emen t  and  main t a i n  copy  pro t e c t i o n  and  d ig i t a l  r i gh t s  managemen t
te chno l o gy  and  sys t ems,  inc l u d i n g  so f twa r e  and/or  hardwa r e  func t i o n a l
l im i t a t i o n s  (co l l e c t i v e l y ,  "Secur i t y  Sys t ems ") wi th  re sp e c t  to  a l l
aspec t s  of  the  Serv i c e ,  inc l u d i n g  wi thou t  l im i t a t i o n  i t s  Serve r s  and
ope r a t i n g  sys t ems,  tha t  (a)  ar e  des i g n e d  to  preven t  unau t ho r i z e d
rep r odu c t i o n  and  d i s t r i b u t i o n  of  th e  Licen s e d  Work;  (b) a re  suf f i c i e n t
to  t r a c k  and  enfo r c e  th e  use  l imi t a t i o n s  con t empl a t e d  by  th i s  Agreemen t ;
and  (c)  mee t  or  exceed  cur r en t  indu s t r y  s t an da r d s  as  they  ex i s t  f rom
t ime  to  t ime  fo r  th e  dig i t a l  rep r odu c t i o n  and  main t en a n c e  of  sound
reco r d i n g s  of  Musica l  Works  on  compute r  se rv e r s  and  as  compu te r  backup
cop i e s  fo r  the  purpo s e  of  ope r a t i n g  a  l i c e n s e d  music  se rv i c e .
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5.2 In  the  even t  i t  becomes  aware  of  a  brea ch  of  Licen s e e ' s  Secu r i t y
Sys t ems  ("Secur i t y  Breach "), whethe r  th r ough  i t s  own moni t o r i n g  e f f o r t s ,
upon  be ing  adv i s e d  by  ano th e r  par t y  (inc l u d i n g  HFA) or  o the rw i s e ,
Licen s e e  sha l l  use  i t s  bes t  e f f o r t s  to  re so l v e  the  Secu r i t y  Breach  and
re s t o r e  the  fu l l  in t e g r i t y  of  i t s  Secu r i t y  Sys t ems  as  qu i ck l y  as
poss i b l e .   I f  a  so l u t i o n  to  the  Secu r i t y  Breach  i s  no t  immedia t e l y
ava i l a b l e  (i.e.,  canno t  be  impl emen t e d  wi th i n  twen t y- fou r  (24)  hour s  f r om
the  t ime  Licens e e  becomes  aware  of  the  Secu r i t y  Breach),  Licens e e  sha l l
(a) prompt l y  no t i f y  HFA of  the  Secu r i t y  Breach  in  wr i t i n g  (un l e s s
Licen s e e  l ea r n e d  of  the  breach  f rom  HFA); and  (b) cea se  a l l  fu r t h e r
rep r odu c t i o n  of  Licens e d  Works  to  the  ex t e n t  such  ac t i v i t i e s  ar e  or
cou l d  pos s i b l y  be  af f e c t e d  by  the  Secu r i t y  Breach,  pend in g  fu l l
re s o l u t i o n  of  the  Secu r i t y  Breach.   In  such  a  cas e,  Licen s e e  (y) sha l l
keep  HFA rea s on ab l y  app r i s e d  of  the  s t a t u s  of  i t s  ef f o r t s  to  re s o l v e
the  Secu r i t y  Breach;  and  (z)  sha l l  no t  re s ume  the  ac t i v i t i e s  th a t  were
suspended  pur s ua n t  to  th i s  Subsec t i o n  5.2  un t i l  the  fu l l  in t e g r i t y  of
i t s  Secu r i t y  Sys t ems  has  been  re s t o r e d .

5.3 To the  ex t en t  Licen s e e  employs  th i r d - par t y  tec hno l o gy  in  orde r  to
ope r a t e ,  Licen s e e  sha l l  use  i t s  bes t  ef f o r t s  to  main t a i n  and  upgrad e
such  t echno l o g y  by  (a)  d i l i g e n t l y  moni t o r i n g  any  th i r d- par t y
not i f i c a t i o n s  of  bug- f i x e s ,  secu r i t y  ho l e s  and  func t i o n a l i t y
improvemen t s ;  and  (b) ob t a i n i n g  any  ava i l a b l e  upgrad e s  and  bug- f i x e s ,  and
ins t a l l i n g ,  t e s t i n g  and  d i s t r i b u t i n g  such  upgrad e s  and  bug- f ix e s  as
neces s a r y  so  as  to  main t a i n  the  in t e g r i t y  of  i t s  Secu r i t y  Sys t ems.

5.4 Licen s e e  sha l l  use  i t s  bes t  e f f o r t s  to  preven t  any  unau t h o r i z e d
rep r odu c t i o n ,  di s t r i b u t i o n  or  o the r  use  of  Music a l  Works  by  ope r a t o r s
and  use r s  of  the  Serv i c e  and/or  in  any  fac i l i t y ,  on  any  dev i c e ,  or  by  any
per son  unde r  the  supe r v i s i o n  and/or  con t r o l  of  Licens e e.  

6.       Royal t y  and Secur i t y  Compl ianc e

6.1 Notwi t h s t a n d i n g ,  wi thou t  l im i t i n g  and  in  add i t i o n  to  the  gene r a l  r i gh t
of  HFA and/or  any  Par t i c i p a t i n g  Pub l i s h e r - Pr in c i p a l  pur s ua n t  to  indus t r y
cus t om  and  prac t i c e  to  examine  the  books  and  reco r d s  of  Licen s e e  in
connec t i o n  wi th  Licens e e ' s  use  of  Musica l  Works,  HFA sha l l  be  en t i t l e d ,
upon  th i r t y  (30)  days '  no t i c e  to  Licen s e e ,  to  conduc t  an  examina t i o n  of
the  books,  reco r d s ,  oper a t i o n s  and  Secu r i t y  Sys t ems  of  Licen s e e  ("Royal t y
and  Secur i t y  Examinat i on ") to  de t e rm i n e  whethe r  Licen se e  i s  in
compl i a n c e  wi th  i t s  repo r t i n g ,  roya l t y  and  secu r i t y  ob l i g a t i o n s  unde r
th i s  Agreemen t .   Absen t  a  good- fa i t h  bas i s  to  be l i e v e  tha t  Licen s e e  i s
no t  in  compl i a n c e  wi th  such  obl i g a t i o n s ,  HFA sha l l  no t  seek  to  in i t i a t e
a  Roya l t y  and  Secu r i t y  Examina t i o n  more  than  once  eve ry  twe lv e  (12)
months  or  more  than  s ix  (6) yea r s  fo l l ow i ng  the  t e rm in a t i o n  of  th i s
Agreemen t .

6.2 Dur ing  the  cou r s e  of  a  Roya l t y  and  Secu r i t y  Examina t i o n ,  upon  reque s t  by
HFA or  an  examine r  ac t i n g  on  i t s  beha l f ,  Licen s e e  sha l l ,  wi th i n  th r e e  (3)
bus i n e s s  days  (a)  prov i d e  acce s s  to  any  in f o rma t i o n  tha t  may be  ca l l e d
fo r  by  such  reque s t ,  inc l u d i n g  wi thou t  l im i t a t i o n  any  (i)  books,  reco r d s ,
f i l e s ,  log s,  repo r t s ,  compi l a t i o n s ,  usage  da t a  and  oth e r  documen t a t i o n ,
whethe r  in  pape r  or  e l e c t r o n i c  fo rm,  th a t  were  or  cou ld  be  used  or
requ i r e d  to  gene r a t e  or  ver i f y  Licen s e e ' s  Sta t emen t s  and/or  tha t
re f l e c t  or  summar i z e  Licen s e e s '  Sta t emen t s ;  ( i i )  f i n a n c i a l  in f o rma t i o n ,
inc l u d i n g  books,  reco r d s ,  l edge r s ,  repo r t s ,  and  othe r  documen t a t i o n ,
re f l e c t i n g  cash  rec e i p t s  and  gene r a l  revenue  accoun t s  to  the  ex t en t
such  in f o rma t i o n  re l a t e s  di r e c t l y  or  ind i r e c t l y  to  the  ac t i v i t i e s
l i c e n s e d  unde r  th i s  Agreemen t;  and  ( i i i )  f i l e s ,  log s,  repo r t s ,
compi l a t i o n s ,  t e s t i n g  and  moni t o r i n g  da t a  and  oth e r  documen t a t i o n
re l a t e d  to  and/or  re f l e c t i n g  th e  ope r a t i o n  and  in t e g r i t y  of  Licen s e e ' s
Secu r i t y  Sys t ems  (such  in f o rma t i o n ,  a long  wi th  the  in f o rma t i o n  desc r i b e d
in  the  i t ems  (a)( i)  and  (a)( i i )  of  th i s  Subse c t i o n  6.2,  co l l e c t i v e l y
re f e r r e d  to  as  "Documenta t i o n "); and  (b) th r oug h  the  ass i s t a n c e  of
per sonn e l  who a re  fami l i a r  wi th  the  t echn i c a l  and  oper a t i o n a l  aspe c t s
of  Licen s e e ' s  compute r ,  hardwar e,  so f twa r e ,  Secu r i t y  Sys t ems
(co l l e c t i v e l y ,  "Operat i ona l  Sys t ems ") who a re  to  be  made  ava i l a b l e  by
Licen s e e ,  prov i d e  rea l - t ime  and/or  hi s t o r i c a l  acce s s  to  such  Opera t i o n a l
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Sys t ems,  as  reque s t e d ,  suf f i c i e n t  to  permi t  HFA or  i t s  examine r ( s )  to
conduc t  mean ing f u l  t e s t s  and  ana l y s i s  to  ver i f y  tha t  (i)  the  Opera t i o n a l
Sys t ems  a re  prope r l y  and  accu r a t e l y  t r a c k i n g  and  repo r t i n g  the  use  of
the  Licen s ed  Works,  and  roya l t i e s  payab l e  th e r e f o r ,  as  con t empl a t e d  by
the  t e rms  of  th i s  Agreemen t;  and  (i i )  the  Opera t i o n a l  Sys t ems  ar e  in
compl i a n c e  wi th  the  secu r i t y  requ i r emen t s  se t  fo r t h  in  Sec t i o n  5 of
th i s  Agreemen t .   Licen s e e  sha l l  prov i d e  the  in f o rma t i o n ,  sy s t ems  acce s s
and  per so nne l  requ i r e d  by  th i s  Subsec t i o n  6.2  f r e e  of  cha rg e  and,  un l e s s
othe rw i s e  ag re ed  by  HFA or  i t s  examine r ( s),  a t  Licen s e e ' s  pl ac e  of
bus i n e s s .   

6.3 Dur ing  the  cou r s e  of  and/or  fo l l ow i n g  comple t i o n  of  the  Roya l t y  and
Secu r i t y  Examina t i o n ,  upon  reque s t  by  HFA or  an  examine r  ac t i n g  on  i t s
beha l f ,  Licen s e e  sha l l  make  ava i l a b l e  company  pe r so nne l  a t  an
app rop r i a t e  l eve l  of  sen i o r i t y  and/or  te chn i c a l  ab i l i t y  to  di s c u s s
and/or  re s o l v e  par t i c u l a r  i s s u e s  and  f i nd i n g s  a r i s i n g  out  of  such
examina t i o n .

6.4 Licen s e e  sha l l  main t a i n  any  and  a l l  Documen ta t i o n  tha t  rea s ona b l y  migh t  be
expec t e d  to  be  re l e v an t  to  HFA's  conduc t  of  a  Roya l t y  and  Secu r i t y
Examina t i o n  fo r  a  per i o d  of  a t  l e a s t  s i x  (6) yea r s  fo l l ow i ng  the  exp i r a t i o n
or  t e rm in a t i o n  of  th i s  Agreemen t ,  un l e s s  th e r e  i s  a  Roya l t y  and  Secu r i t y
Examina t i o n  in  prog r e s s  or  no t  fu l l y  re s o l v e d  as  of  th e  exp i r a t i o n  of  such
per i o d,  in  which  cas e  the  Documen ta t i o n  sha l l  be  main t a i n e d  unt i l  the
Royal t y  and  Secu r i t y  Examina t i o n  i s  fu l l y  re s o l v e d  to  the  sa t i s f a c t i o n  of
HFA.    

6.5 I f  a  roya l t y  examina t i o n  rev ea l s  a  nonpaymen t  or  unde rpaymen t  of
roya l t i e s  due  to  HFA, the  amoun t s  de t e rm i n ed  to  be  owing  sha l l  be
sub j e c t  to  in t e r e s t  payab l e  a t  the  ra t e  of  pr ime  plu s  two  perc en t  (2%)
ca l c u l a t e d  f r om  the  da t e  th e  roya l t i e s  were  due  to  be  pa id  unde r  the
app l i c a b l e  repo r t i n g  per i o d  to  th e  da t e  of  u l t ima t e  paymen t  to  HFA.

7. Represen t a t i o n s  and Warrant i e s ;  Disc l a imer;  Indemni t y  

7.1 Licen s e e  rep r e s e n t s  and  war r an t s  th a t :   (a)  i t  has  the  fu l l  r i gh t ,  power
and  au tho r i t y  to  en t e r  in t o  and  per f o rm  th i s  Agreemen t  in  acco r d a nc e
wi th  i t s  t e rms  and  cond i t i o n s ;  (b) i t  sha l l  t ake  a l l  s t ep s  neces s a r y  to
imp l emen t  and  sha l l  comply  wi th  (i)  i t s  secu r i t y  ob l i g a t i o n s  se t  fo r t h
in  Sec t i o n  5, and  ( i i )  the  requ i r emen t s  se t  fo r t h  in  Sec t i o n  9; and  (c)  the
Serv i c e  sha l l  ( i)  ne i t h e r  in f r i n g e  upon  nor  vio l a t e  the  in t e l l e c t u a l
prope r t y  r i g h t s  or  othe r  r i gh t s  of  any  th i r d  par t y ,  and  (i i )  comply  wi th
a l l  app l i c a b l e  l aws,  ru l e s  and  regu l a t i o n s .    

7.2 HFA rep r e s e n t s  and  war r an t s  th a t  i t  has  the  fu l l  r i gh t ,  power  and
au tho r i t y  to  en t e r  in t o  th i s  Agreemen t  and  per f o rm  i t s  ob l i g a t i o n s
hereunde r .  

7.3 Licen s e e  ag re e s  to  indemni f y ,  defen d  and  hold  harmle s s  HFA f rom  and
aga i n s t  any  lo s s e s ,  in j u r i e s ,  damages,  c l a ims,  expense s  and  cos t s
(inc l u d i n g  wi thou t  l im i t a t i o n  rea s on ab l e  a t t o r n e y s '  fee s )  incu r r e d  or
su f f e r e d  by  HFA, a r i s i n g  f r om  any  th i r d- par t y  ac t i o n s ,  c l a ims,  su i t s  or
lega l  proc eed i n g s  of  any  kind,  caus ed  by,  inc i d e n t  to  or  a r i s i n g  out  of
Licen s e e ' s  fa i l u r e  to  per f o rm  any  of  i t s  ob l i g a t i o n s  unde r  th i s
Agreemen t  and/o r  breach  of  any  of  Licen s e e ' s  rep r e s e n t a t i o n s ,  war r a n t i e s
or  covenan t s  hereu nde r .

8.       Termina t i on/Defau l t

8.1 Al l  l i c e n s e  au th o r i t y  pur sua n t  to  Licen s e s  i s s u ed  hereu nde r  sha l l
te rm i na t e  upon  the  exp i r a t i o n  or  te rm in a t i o n  of  th i s  Agreemen t  (unl e s s
such  Licen s e s  a re  renewed  pur s ua n t  to  a  renewa l  of  th i s  Agreemen t  as
con t emp l a t e d  unde r  Sec t i o n  3, in  which  cas e  the  t e rms  of  renewa l  sha l l
app l y  as  app rop r i a t e ) ,  and  any  fu r t h e r  rep rod uc t i o n  of  any  Licens e d  Work
af t e r  the  exp i r a t i o n  of  th i s  Agreemen t  sha l l  be  proh i b i t e d  and
ac t i o n a b l e  as  an  ac t  of  in f r i n g emen t  unde r ,  and  fu l l y  sub j e c t  to  th e
remed i e s  prov i d ed  by,  the  Copyr i g h t  Act.   
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8.2 Notwi t h s t a n d i n g ,  wi thou t  l im i t i n g  and  in  add i t i o n  to  any  o the r  remedy
tha t  may be  ava i l a b l e  a t  l aw  or  in  equ i t y  and/or  unde r  th i s  Agreemen t ,
Licen s e e  unde r s t a n d s  and  agr ee s  th a t  in  the  even t  tha t  (a)  Licen s e e
fa i l s  to  accoun t  to  HFA and  pay  roya l t i e s  prov i d e d  fo r  in  Sec t i o n  2, HFA
may prov i d e  wri t t e n  no t i c e  to  Licen s e e  tha t ,  un l e s s  the  defau l t  i s  fu l l y
remed i e d  wi th i n  th i r t y  (30)  days  f r om  the  da t e  of  the  no t i c e ,  th i s
Agreemen t  and  any  Licen s e s  i s s u ed  hereunde r  wi l l  be  au t oma t i c a l l y
te rm i na t e d ,  and  tha t  such  t e rm in a t i o n  wi l l  rend e r  the  fu r t h e r
rep r odu c t i o n  of  any  Licen s e d  Work  fo r  which  roya l t i e s  have  not  been
fu l l y  pa id  ac t i o n a b l e  as  an  ac t  of  in f r i n g emen t  unde r  Sec t i o n  501  of
the  Copyr i g h t  Act,  and  fu l l y  sub j e c t  to  the  remed i e s  prov i d e d  by
Sec t i o n s  502  th r oug h  506  and  509  of  the  Copyr i g h t  Act;  (b) Licen s e e  i s  in
mate r i a l  breach  or  def au l t  of  any  of  i t s  ob l i g a t i o n s  unde r  th i s
Agreemen t ,  HFA may prov i d e  wri t t e n  no t i c e  to  Licen s e e  tha t ,  un l e s s  the
defau l t  i s  fu l l y  remed i e d  wi th i n  th i r t y  (30)  days  f rom  the  da t e  of  th e
not i c e ,  th i s  Agreemen t  and  any  Licen s e s  i s s u ed  hereunde r  wi l l  be
au toma t i c a l l y  t e rm in a t e d ,  and  tha t  such  te rm in a t i o n  wi l l  rende r  the
fu r t h e r  rep r odu c t i o n  of  any  Licen s ed  Work  ac t i o n a b l e  as  an  ac t  of
in f r i n g emen t  unde r  Sec t i o n  501  of  the  Copyr i g h t  Act,  and  fu l l y  sub j e c t
to  the  remed i e s  prov i d e d  by  Sec t i o n s  502  th r oug h  506  and  509  the
Copyr i g h t  Act.   Licen s e e  fu r t h e r  unde r s t a n d s  and  agr ee s  th a t  in  the  ca se
of  in f r i n g emen t ,  i r r e p a r a b l e  harm  may be  pre sumed,  and  HFA and/or  any
af f e c t e d  Publ i s h e r - Pr in c i p a l ( s )  sha l l  be  en t i t l e d  as  app rop r i a t e  to
in j u n c t i v e  re l i e f ,  in  add i t i o n  to  any  oth e r  remedy  tha t  may be  ava i l a b l e
a t  l aw  or  in  equ i t y  and/or  unde r  th i s  Agreemen t.   For  the  avo id an c e  of
doub t ,  and  wi thou t  l im i t a t i o n ,  Licen s e e ' s  breach  of  any  of  the
obl i g a t i o n s  or  re s t r i c t i o n s  imposed  by  Subsec t i o n s  1.1,  1.5,  1.6  and  10.3
and  Sec t i o n s  2, 5, 6, 7, 9  of  th i s  Agreemen t  sha l l  be  cons i d e r e d  a
mate r i a l  breach  of,  and  defau l t  unde r ,  th i s  Agreemen t.

8.3 To the  ex t en t  permi t t e d  by  app l i c a b l e  l aw,  and  wi thou t  l im i t a t i o n ,  the
occu r r e n c e  of  any  of  th e  fo l l ow i n g  even t s  sha l l  a l s o  be  cons i d e r e d  a
mate r i a l  breach  of  and  def au l t  unde r  th i s  Agreemen t :   (a)  Licen s e e ' s
di s so l u t i o n  and/o r  the  l i q u i d a t i o n  of  a l l  of  Licens e e ' s  as s e t s ;  (b) th e
f i l i n g  of  a  pe t i t i o n  in  bankr up t c y  or  in so l v en c y  or  fo r  an  a r r a n gemen t
or  reo r g an i z a t i o n  by,  fo r  or  aga in s t  Licen s e e ;  (c)  the  appo in tmen t  of  a
rec e i v e r  or  t r u s t e e  fo r  a l l  or  a  por t i o n  of  Licen s ee ' s  as s e t s ;  (d)
Licen s e e ' s  as s i g nmen t  of  as s e t s  fo r  the  bene f i t  of  cr ed i t o r s ;  (e)
Licen s e e ' s  in s o l v e n cy;  or  (f)  Licen s e e ' s  in ab i l i t y  to  pay  i t s  deb t s  as
they  become  due.   Upon  the  occu r r e n c e  of  any  of  the  even t s  desc r i b e d  in
i t ems  (a)  th r ou gh  (f)  of  th i s  Subsec t i o n  8.3,  no twi t h s t a n d i n g ,  wi thou t
l im i t i n g  and  in  add i t i o n  to  any  o the r  remedy  tha t  may be  ava i l a b l e  a t
law  or  in  equ i t y  and/or  unde r  th i s  Agreemen t ,  th i s  Agreemen t  and  a l l
l i c e n s e  au tho r i t y  pur su an t  to  any  Licen s e s  gran t e d  hereu nde r  sha l l
te rm i na t e  au toma t i c a l l y  wi thou t  the  requ i r emen t  of  any  fu r t h e r  ac t i o n
on  the  par t  of  HFA or  the  Par t i c i p a t i n g  Publ i s h e r - Pr i nc i p a l s .   

8.4 Notwi t h s t a n d i n g ,  wi thou t  l im i t i n g  and  in  add i t i o n  to  any  o the r  remedy
tha t  may be  ava i l a b l e  a t  l aw  or  in  equ i t y  and/or  unde r  th i s  Agreemen t ,
inc l u d i n g  wi thou t  l im i t a t i o n  the  remed i e s  se t  fo r t h  in  Subse c t i o n  8.2,
the  breach  of  any  of  the  prov i s i o n s  se t  fo r t h  in  Sec t i o n  5 sha l l  en t i t l e
HFA and/o r  any  re l e v an t  Publ i s h e r - Pr i n c i p a l  to  spec i f i c  per f o rmance  of
such  prov i s i o n  and/or  to  te rmin a t e ,  ef f e c t i v e  immedia t e l y  upon  the
giv i n g  of  no t i c e ,  the  l i c e n s e  au tho r i t y  pur s ua n t  to  any  Licens e  gran t e d
hereunde r .

8.5 Notwi t h s t a n d i n g  the  exp i r a t i o n  or  te rmin a t i o n  of  th i s  Agreemen t ,
Sec t i o n s  2, 4, 5, 6, 7, 8, 9  and10  sha l l  to  th e  ex t e n t  app l i c a b l e  su rv i v e
and  con t i n u e  to  bind  th e  par t i e s  and  the i r  l eg a l  rep r e s e n t a t i v e s  and
succ e s s o r s .
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9. Propr i e t a r y  and Conf iden t i a l  Informat i on

9.1 HFA sha l l  have  no  obl i g a t i o n  to  per f o rm  i t s  ob l i g a t i o n s  her eunde r
unle s s  and  unt i l  Licen s e e  en t e r s  in t o  the  Data  Acces s  and  Use  Agreemen t ,
a t t a c h e d  here t o  and  inco r p o r a t e d  her e i n  as  Exhib i t  C (the  "Data  Acces s
and  Use  Agreement "), gove rn i n g  the  nond i s c l o s u r e  and  use  of  HFA
Conf i d e n t i a l  In f o rma t i o n  (as  def i n ed  in  the  Data  Acces s  and  Use
Agreemen t )  by  Licens e e.

9.2 To the  ex t en t  Licen s e e  seek s  to  have  a  th i r d- par t y  ind i v i d u a l  or  en t i t y
obta i n  acce s s  to  HFA Conf i d en t i a l  In fo rma t i o n  fo r  purpo s e s  of  ob t a i n i n g
and  admin i s t e r i n g  Licens e s  and  oth e rw i s e  fu l f i l l i n g  i t s  ob l i g a t i o n s
unde r  th i s  Agreemen t  (each,  a  "Third- Party  Admini s t r a t o r "), Licen s e e  must
obta i n  HFA's  pr i o r  consen t  of  each  such  Thi rd- Par t y  Admini s t r a t o r  (such
cons en t  no t  to  be  unrea s on ab l y  wi thhe l d).   Upon  HFA's  consen t  to
Licen s e e ' s  use  of  such  Thi r d- Par t y  Admin i s t r a t o r ,  HFA wi l l  requ i r e  tha t
such  Thi rd- Par t y  Admini s t r a t o r  en t e r  in t o  a  da t a  acces s  and  use
agre emen t  wi th  HFA subs t a n t i a l l y  in  the  fo rm  of  the  Data  Acces s  and  Use
Agreemen t ,  pr i o r  to  a l l ow i ng  such  Thi r d- Par t y  Admin i s t r a t o r  acce s s  to
any  HFA Conf i d e n t i a l  In fo rma t i o n .

10.      Misce l l a n e ou s  

10.1   Not i c e s .  Al l  no t i c e s  hereunde r  sha l l  be  in  wr i t i n g  and  sha l l  be  deemed
ef f e c t i v e  (a)  i f  prov i d e d  by  hand  de l i v e r y ,  upon  de l i v e r y ;  (b) i f  prov i d e d
by  overn i g h t  cou r i e r ,  one  (1) bus i n e s s  day  fo l l ow i ng  the  da t e  sen t ;  and
(c) i f  prov i d ed  by  reg i s t e r e d  or  cer t i f i e d  mai l ,  re t u r n  rece i p t
reque s t e d ,  f i v e  (5) bus i n e s s  days  fo l l ow i n g  the  da t e  mai l e d.   Not i c e s
sha l l  be  sen t  to  th e  fo l l ow i n g  add r e s s e s :

I f  to  HFA: 

To the  add re s s  se t  fo r t h  above.   At tn:  Genera l  Counse l .   Fax:  212- 922- 3299.

I f  to  Licens e e :   

To the  add re s s  se t  fo r t h  above.   At tn:  __________________________.
Fax:   __________________________.   

10.2    Pub l i c i t y .  Nei th e r  par t y  sha l l  i s s u e  any  pre s s  re l e a s e  or  o the r
pub l i c i t y  documen t  conce r n i n g  th i s  Agreemen t  wi thou t  the  pr i o r  wr i t t e n
cons en t  of  the  othe r  par t y .                                               

10.3    Ass ignmen t .  Thi s  Agreemen t  may not  be  as s i g n e d.

10.4   Ent i r e  Agreemen t ;  Amendment .   Thi s  Agreemen t  rep r e s e n t s  the  en t i r e
unde r s t a n d i n g  of  the  par t i e s  wi th  re s p e c t  to  the  sub j e c t  mat t e r  hereo f ,
supe r s e d e s  a l l  pr i o r  and  con t empor an eo u s  agre emen t s  and  unde r s t a n d i n g s
of  the  par t i e s  wi th  re s pe c t  to  the  sub j e c t  mat t e r  her eo f ,  and  may not  be
a l t e r e d  or  amended  excep t  in  a  wr i t t e n  in s t r umen t  execu t e d  by  both
par t i e s .
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10.5   Govern i n g  Law; Jur i s d i c t i o n .  Thi s  Agreemen t  sha l l  be  gove r ne d  by,  and
cons t r u e d  in  acco r d an c e  wi th,  fede r a l  l aw  and/or  the  l aws  of  the  Sta t e  of
New York  (wi thou t  giv i n g  e f f e c t  to  con f l i c t s  of  l aw  pr i n c i p l e s  the r e o f ),
as  may be  app l i c a b l e .   With  re sp e c t  to  any  ac t i o n  or  proceed i n g  ar i s i n g
out  of  th i s  Agreemen t,  the  par t i e s  (a)  agre e  tha t  th e  so l e  and  exc l u s i v e
venue  fo r  such  ac t i o n  or  proce ed i n g  sha l l  be  in  a  cou r t  of  approp r i a t e
ju r i s d i c t i o n  loca t e d  in  New York  County,  New York;  (2) ag re e  to  the
app rop r i a t e n e s s  of,  and  waive  any  ob j ec t i o n  conce r n i n g ,  the  prop r i e t y
and/or  conven i e n c e  of,  proc eed i n g  in  such  venue;  and  (3) consen t  to  the
per son a l  ju r i s d i c t i o n  of  such  cou r t .

10.6   Seve r a b i l i t y ;  Waive r .  I f  a  cou r t  shou l d  de t e rm i n e  tha t  any  par t  of  th i s
Agreemen t  i s  inva l i d  or  unen f o r c e a b l e ,  the  rema ind e r  of  th i s  Agreemen t
sha l l  rema in  in  fu l l  fo r c e  and  e f f e c t .   Per f o rmance  of  any  obl i g a t i o n
requ i r e d  of  a  par t y  her eunde r  may be  waived  on ly  by  a  wr i t t e n  waive r
s ign ed  by  a  du ly  au tho r i z e d  of f i c e r  of  the  othe r  par t y ,  which  waive r
sha l l  be  e f f e c t i v e  on ly  wi th  re s p e c t  to  the  spec i f i c  ob l i g a t i o n
desc r i b e d  the r e i n .

10.7     Head ing s .  The  t i t l e s  used  in  th i s  Agreemen t  ar e  used  fo r
conven i e n c e  on ly  and  ar e  no t  to  be  cons i d e r e d  in  cons t r u i n g  or
in t e r p r e t i n g  th i s  Agreemen t .

10.8     Ass i s t a n c e  of  Counse l .  Each  par t y  here t o  acknowle dge s  tha t  i t
has  been  rep r e s e n t e d  by  i t s  own indep enden t  couns e l ,  who has  rev i ewed
th i s  Agreemen t  and  di s c u s s e d  th e  te rms  here i n  wi th  hi s  or  her
re s p e c t i v e  c l i e n t  pr i o r  to  execu t i o n .  

10.9   Counte r p a r t s .  Thi s  Agreemen t  may be  execu t e d  in  mul t i p l e  coun t e r p a r t s
and  de l i v e r y  of  an  execu t e d  coun t e r p a r t  may be  made  by  fac s im i l e ,  each
such  coun t e r p a r t  to  be  cons i d e r e d  and  accep t e d  as  an  or i g i n a l ,  and  a l l
such  coun t e r p a r t s  toge t h e r  to  cons t i t u t e  a  s ing l e  Agreemen t .

IN WITNESS WHEREOF, the  par t i e s  have  execu t e d  th i s  Agreemen t  as  of  th e
Effe c t i v e  Date:

[LICENSEE]

By: ________________________________
Pr i n t  name:
Ti t l e :

THE HARRY FOX AGENCY, INC.

By: _________________________________
Pr i n t  name:
Ti t l e :  
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