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A Handful of Core Commercial/Legal Issues

Issue Description

Content Requirement What do | have to create? How do | have to deliver it?
How many episodes, and over what time period? Can |
maintain creative control?

Licensing/IP Who owns what? What should the scope of the license

be? Can | repurpose my episodes for other platforms?

Liability/Indemnification  Who's responsible if something goes wrong? Who's in a

better position to manage specific risks¢ How deep are
our respective pockets?

Revenue Who's responsible for which costs¢ How do we split

ad/sponsorship revenue? Syndication revenue? If | sell
merch, do they get a cut?

Termination How long is the relationship? When can either side get

out, and why?2 Will | have access to my materials if we
part ways?
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Sample Podcast Network Agreement

PODCAST PRODUCTION AGREEMENT

This Podcast Production Agreement (the “Agreement”) is entered into between [ |, with its principal place of business at | ] (the “Company”) and
the recording group (the “Artist”) with o mailing address of for production of a podcast show named (the “Podcast”).

Members of the recording group are listed with their full names below: 1

The parties agree as follows:

1. Use of Recording Facilities

Company agrees to record the Podcast audio material on behalf of the Artist using Company-owned equipment and facilities, provided that the Artist
schedules recording fime with a representative of the Company. Access to the equipment or offices of the Company is not permitted to the Artist or any
affiliate of the Artist at any time other than scheduled, except as approved by a Company representative. Additionally, a Company representative must be
present at all times during any recording.

2. Podcast Schedule

During the period in which this Agreement remains in effect, Artist will make regular recordings of the Podcast according to the terms described in Section
1, or will provide recordings fo the Company created with equipment and facilities acquired by the Artist. The schedule agreed upon between the Artist and
the Company is the following, chosen by the inihals from a member of the recording group and a representative of the Company:

{a member of the recording group and the Company representative must sign their initials for one option only)
Weekly
Bi-weekly
Monthly

The schedule will start on the date of the first recorded episode of the Podcast. From that date, the Artist is obligated to record or fo provide a recording for
publishing within the time period agreed above, except if rescheduled by written approval from a representative of the Company.

The Artist may choose to record multiple episodes to stay ahead of the recording schedule, and may optionally request to publish extra episodes in between
the normal schedule. Multiple episodes are considered to adhere to the schedule as long as they are published at the agreed-upon scheduled intervals.

If episodes are published between the agreed-upon schedule, it is understood that these in-between episodes are not a replacement for the regular-
scheduled episodes, and that the normal schedule is still in effect for the next episode, unless an exception is approved by a representative of the Company.

SOURCE: https://www.lawinsider.com/contracts/5PWXDeZpw7r
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Bird’s-Eye View of Sample Agreement

PODCAST PRODUCTION AGREEMENT
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Content Requirement
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5. Podcast Content Obligations
5A. Show Materials

At least two (2) weeks before the recording of the first episode of the Podcast, the Artist must provide fo the
Company the following items:

* Alogo in PNG or JPG format at least 600 pixels by 600 pixels at 300 DP|

¢ Audio containing show iniro, outro, and any other recurring audio intended to be used in every
published episode

* If not needed, Company representative should initial here:

Company may refuse to accept the start of the podcast recording schedule until these materials are provided.
5B. Promotional Materials

As a condition of being a member of the podcast network, the Artist agrees to record certain material in every
episode of the Podcast, hereafter referred to as “Network Promotion”, as part of advertising of the Company and
its podcast network. Guidelines for the Network Promotion will be provided by the Company. Any recording of the
Network Promotion is subject to approval by the Company before it can be provided for public consumption.

5C. Length of Content

The length of each episode of the Podcast shall be no less than 20 minutes and no more than 1 hour. A recording
of less than 20 minutes will be rejected. A recording of more than 1 hour will be edited for content, if possible, to
render a final length of 1 hour or less. If edits to the recording to bring it to 1 hour or less are not reasonably
possible, the recording will be rejected.
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5. Podcast Content Obligations
5A. Show Materials

At least two (2) weeks before the recording of the first episode of the Podcast, the Artist must provide to the
Company the following items:

* Alego in PNG or JPG format at least 600 pixels by 600 pixels at 300 DP|

* Audio containing show intro, outro, and any other recurring audio intended to be used in every
published episode [NOTE: Can we change infro/outro over time?]

* If not needed, Company representative should initial here:

Company may refuse fo accept the start of the podcast recording schedule until these materials are provided.
5B. Promotional Materials

As a condition of being a member of the podcast network, [INTERNAL NOTE: This is the first fime they’ve
mentioned “podcast network”—what does that mean for us? Let's discuss. What benefits do we get? Cross-
promotion, and if so, where2 What happens if they try to sell the network to a third party—can we bail2] the Artist
agrees to record [certain material in every episode of the Podcast, hereafter referred to as “Network Promotion”, as
part of advertising of the Company and its podcast network:]; [NOTE: Please describe in detail. Will Network
Promotions be different for every episode?] provided that any Network Promotion will be subject to Artist’s prior
written approval. Guidelines for the Network Promotion wi —are attached hereto as
Schedule B (Network Promotion Guidelines). Any recording of the Network Promotion is subject to approval by the
[INTERNAL NOTE: Inferesting how they’re not prohibiting us from running our own ads/sponsorships, keeping all
the revenue, efc. Better to remain silent.]

5C. Length of Content

The length of each episode [NOTE: Does this refer fo the “raw episode” we provide, or the finished episode (which
is under Company’s confrol)2] of the Podcast shall be no less than 20 minutes and no more than T hour. A
recording of less than 20 minutes will be rejected. A recording of more than 1 hour will be edited for content, if
possible, to render a final length of 1 hour or less. If Company determines that edits fo the recording to bring it to

1 hour or less are not reasonably possible, chngwill-berejected Company will notify Artist (email is
sufficient) and the parties will cooperate to edit the recording fo bring it to 1 hour. The final version of each podcast
will be subject to Arfist’s review and approval before publication.
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Licensing/IP
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10. Ownership of Unedited Recordings

Company will be the sole owner and will have perpetual use and control of all unedited
audio recordings produced under this Agreement. Company will be free to dispose of and
treat in any way all unedited audio recordings produced under this Agreement, including but
not limited to selling, advertising, distributing, permitting their use in other mediums, and
including them in masters containing the work of other arfists.

11. Ownership of Published Recordings

Artist will be the sole owner and will have perpetual use and control of all published audio
recordings produced under this Agreement. The term “published” will be understood as the
final edited version of the audio recording that the Company provides as part of the services
described in this Agreement. Artist will be free to dispose of and treat in any way all
published audio recordings produced under this Agreement, including but not limited to
selling, advertising, distributing, permitting their use in other mediums, and including them
in masters containing the work of other artists.

2564 words [ 9 Accessibility: Unavailable . Focus B - 1] + 160%

s

FTER -- PODCASTPRODUCTION AGR... - Saved + £ Gabriel Meister
File Home  Insert  Design  layout  References  Mailings  Review  View Developer  Help  Contract Tools = =]
B TR S S SR TR S SR TR S A SR IR SRR TR SRR TR 5.

| 10. Ownership-sf Unedited-License fo Recordings

Subject to and conditioned on Company’s compliance with this Agreement, Arlist grants Company
a limited, non-exclusive, non-transferable, non-sublicensable, revocable license, during the Term, to
(a) edit and create derivative works from the Raw Recordings (defined below) provided by Artist to
Company hereunder, solely for purposes of creating the Published Recordings (defined below); and
(b) distribute, transmit, perform, and display the Published Recordings solely through Company’s
[PODCAST NETWORK NAME] network. All Published Recordings will be subject to Artist’s prior
review and written approval, including any advertisements incorporated into Published

Recordings.w

11. Ownership of Published-Recordings

| Artist will be the sole owner of, and will have perpetual use and control of, (a) all unedited audio
recordings produced under this Agreement (the “Raw Recordings”), (b) all published audio
recordings produced under this Agreement (“Published Recordings”), and (c) all other materials
provided by or on behalf of Artist in connection with this Agreement (collectively, “Artist Materials”).
The term “published” will be understood as the final edited version of the audio recording that the
Company provides as part of the services described in this Agreement. Artist will be free to dispose

| of and treat in any way all published-avdio-recordin e his-Agreermen Artist
Materials, including but not limited to selling, advertising, distributing, permitting their use in other
mediums, and including them in masters containing the work of other artists. All rights in Artist

| Materials that are not granted by Artist herein are reserved to Arfist.
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Liability/Indemnification
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4. Podcast Content Liability

Artist understands that the Company bears no responsibility for the legal disposition of the content of the
Podcast and that it is the responsibility of the Arfist to obtain any rights and releases for the material
recorded as part of the Podcast, if it is legally necessary. Artist agrees to hold harmless and indemnify
Company and its officers, directors, agents and employees from and against claims, damages, losses and
expenses, including but not limited to attorneys’ fees, arising out of or resulting from the negligence or
misconduct of Artist in connection with the recording of the Podcast described in this Agreement.

In addition, Artist agrees to reimburse the Company for any legal expenses incurred by the Company
anising from legal actions regarding the content of the Podcast that is recorded by the Artist. Such expenses
must be itemized by the Company and presented to the Artist as an invoice, payable within thirty (30)
calendar days from the date of receipt by the Artist.
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4. Podcast Content Liability

Artist understands that Arfist the-Cempany-bears ne-responsibility for the fegal-dispesttonefthe-content of
the Podcast recordings as provided to Company hereunder|, and that it is the responsibility of the Artist to
obtain any rights and releases for the material recorded as part of the Podcast, if it is legally necessary].
[INTERNAL NOTE: We need to discuss releases, permissions, etc. Are we using pre-recorded music in the
intro, etc.? f so, do we need a license or are we creating it in-house? Also, need to make sure releases
cover IP, risk allocation, etc. Let's discuss—and worth asking whether Company can provide pre-cleared
music for us {they might have something they use for other podcasts in the network, although that could
limit our flexability in the future...).] Arfist agrees to hold harmless and indemnify Company and its officers,
directors, agents and employees from and against third-party claims, damages, losses and expenses,
including but not limited to attorneys’ fees, arising out of or resulting from the negligence or [willful]
misconduct of Artist in connechion with the content of recerdirg-efthe Podcast described in this Agreement
as provided to Company hereunder. [INTERNAL NOTE: (1) Indemnity is pretty general, which could be
good for us—although if Company is cutting the podcasts for publication, we can’t take on the risk unless
we have approval rights. (2) Note that there’s NO indemnity by Company, even though they're purporting
to have the broadest possible nghts w/r/t our onginal recordings (2). To consider for Company’s indemnity:
ads, including Network Promotion; daims arising re: the network; Company’s own negligence or (willful)
misconduct; IP infringement (although they're likely to flip this back on us if they're paying attention).]

| traddion-Artist agrees to reimburse the Compnny for aﬁy-ihose reasonable uﬁomeys fees described in
the foregolng pamgmph prowded Ihm such legal-expensesincurred-by the- Compan . , ¥

----- hertts =h-expenses must be nemlzed
by ﬂ've Company and presemed fo Ihe Artist as an invoice, puyuble wnhm thirty (30) calendar days from the
date of receipt by the Arhst. [INTERNAL NOTE: This reads like a supplemental additional indemnification
obligation-confusing. We have no idea what “legal expenses” they’d incur, or what a “legal action
regarding the content of the Podcast” means. E.g., if the legal action is around ads they insert, do we have
to cover their legal expenses? Or what if they settle a cdlaim—do we have to pay it even if we weren't
consulted?]

[INTERNAL NOTE: Need to add indemnification procedure language.]
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Revenue
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Company will provide an RSS feed of the Podcast to the Artist. Artist will be responsible for
submitting the feed to iTunes, Stitcher, and Google Play platforms.

7. Compensation of Artist

Artist will receive opportunities to share in revenue gained from income streams received by
the Company. For each source of income received by the Company, the Company will
produce a separate Revenue Contract detailing the obligations of the Artist to receive the
income, and the share of income to the Arist once those obligations are met. Upon
agreement and signature between the Artist and the Company of the Revenue Confract, the
Company will send payment to the Artist per the terms of the Revenue Contract. A breach of
the Revenue Contract will only be subject to the breach terms described in the Revenue
Contract, and will not be considered a breach of this Agreement.

8, Podcast Income and Expenses

Company shall provide the Artist with quarterly reports detailing the income received and
expenses incurred by the Company that are related to the Podcast. This report will be
provided no later than thirty (30) calendar days after the end of the quarter. Each quarter
will end on the last day of the following months of every year: March, June, September,
December.

9. Podcast Statistics

Company will provide the Artist with weekly reports detailing the download statistics for each
Podcast episode produced by the Company.
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7. Compensation of Artist

[Artist will receive opportunities to share in revenue gained from income streams received by the
Company. [INTERNAL NOTE: When? How often? Which opportunities—all of them? What's our
share? Can we require Company to reject certain opportunities¢] For each source of income
received by the Company, the Company will produce a separate Revenue Contract [INTERNAL
NOTE: Is there a form Revenue Contract? Can we see it now?2 Can we attach it2 Can we pre-
negotiate any of the ferms and require them to be part of any Revenue Contract2] detailing the
obligations of the Artist to receive the income, [INTERNAL NOTE: What obligations? If we don’t
have to do anything exira (e.g., if Company re-cuts our raw podcasts and includes them in an
audio compilation that’s monetized), will we still be offered a cut?] and the share of income tfo the
Artist once those obligations are met. Upon agreement and signature between the Artist and the
Company of the Revenue Contract, the Company will send payment to the Artist per the terms of

~ the Revenue Contract. A breach of the Revenue Contract will only be subject to the breach terms
described in the Revenue Contract, and will not [INTERNAL NOTE: What if they breach EVERY
Revenue Contracte Why can’t we then terminate this one?] be considered a breach of this
Agreement.] [NOTE: To be discussed.]

8. Podcast Income and Expenses

Company shall provide the Artist with guasesl-monthly reports detailing the income received and
expenses incurred by the Company that are related to the Podcast. [INTERNAL NOTE: Wait—are we
responsible for reimbursing Company for its expensesg| This report will be provided no later than
thirty {30} fifteen (15) calendar days after the end of the guartermonth.-Eech-gquarter-willend-enthe

oep =B ber:

9. Podcast Statistics

Company will provide the Artist with weekly reports detailing the download statistics, and all other
data and statistics available io Company, for each Podcast episode produced by the Company.
Such reporis will follow the format set forth in Schedule A (Form of Report)|
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Termination
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14. Notice of Breach

Neither party will be deemed fo be in breach of his Agreement unil it has received nofice of the alleged breach from the other party. The party
charged with breach of the Agreement will have three (3) business days from the date of receiving nofice in which fo either cure the claimed breach
or ofherwise respond. If the circumstances leading fo the charge that the Agreement was breached have not been explained or cured within three (3)
business days from the date on which the party received nofice of breach, the non-breaching party may terminate this Agreement immediafely.

15. Termination of Agreement by Company

Company reserves the right fo terminate this Agreement starfing at the date of signature of the Agreement and ending at the date in which
episodes of the Podcast have been recorded, heredfter referred fo as the “Grace Period”. Termination of this Agreement during the Grace Period
shall be executed by written and signed nofice from the Company fo the Arist, and shall go info effect immediately.

After expiration of the Grace Period, Company refains the right fo ferminate the Agreement, but the fermination shall not go into effect unfil thirty
(30) calendar days after receipt of the signed fermination notice by the Arfist, unless termination is due fo breach of confract as described in Section
13, in which case fermination is effective immediately.

All portions of the Agreement are still in effect, and all obligations of the Arfist and the Company are still required until the termination has gone into
effect.

Upon termination of this Agreement by the Company, any outstanding fees owed by the Artist fo the Company must be paid with thirty (30) calendar
days of the date of receipt by the Arist of the termination. Any outstanding due fo the Arist from the Company must be paid with thirty
(30) calendar days of the date of receipt by the Arfist of the termination.

16. Termination of Agreement by Artist

Afist may terminate this Agreement by sending a written and signed nofice from the Aist fo the Company, but the fermination shall not go info
effect until thirty (30) calendar days affer receipt of the signed termination nofice by the Company, unless fermination is due fo breach of contract as
described in Secfion 13, in which case termination is effective immediately.

Additionally, if the Artist has not produced a minimum of ] episodes of the Podcast, the termination shall not go into effect until this minimum
has been satisfied. Failure to provide the minimum number of episodes of the Podcast will be treated as Missed Episodes per Section 3.

Al portions of the Agreement are sfill in effect, and all obligations of the Arfist and the Company are still required until the termination has gone info
effect.

Upon termination of this Agreement by the Artist, any outstanding fees owed by the Artist fo the Company must be paid with thirty (30) calendar days
of the date of receipt by the Company of the fermination. Any outstanding compensation due fo the Arist from the Company must be paid with
thirty (30) calendar days of the date of receipt by the Company of the termination.
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14, Notice of Breach

Neither party il be deemed to be in breach of this Agreement unil i hos received nofice of he alleged breach from the ofher party. The party so
charged with breach of the will have three-{3)-busi flsen (15) days] from the dae of receiving such nofice in which fo either cure

the claimed breach or otherwise respond. If such breach le S

explained-or-has not been cured [INTERNAL NOTE: The parlies il always have an opporiunity e breach can't be i
“explain” is foo subjective.] within such [fifteen (15)-day] period, three-{3}-b from-the-dat hich-the-parly d-nofice-of breach;

the non-breaching parly may ferminate this Agreement immedately on nofice fo the ofher parly. INTERNAL NOTE: To discuss—incurable breaches,

termination nofice period.]

15. Termination of Agreement by Company

[Company reserves the right fo terminate this Agreement siarfing at the date of signature of the Agreement and ending at the date in which [
episodes of the Podcast have been recorded, hereaffer referred o as he “Grace Period”. Termination of this Agreement during the Grace Period shall
be executed by wriften and signed notice from the Company to the Artist, and shall go into effect immediately.] [INTERNAL NOTE: Let’s discuss.
Unclear why Company should have any right o terminate, parficularly during the first X episodes. We're locking ourselves into this relationship
(particularly with the IP structure they’ve suggested), they should be locked in as well.]

[After expiration of the Grace Period, Company retains the right o ferminate the Agreement, but the termination shall not go into effect unfil [thirty
(30) calendar days] after receipt of the signed termination nofice by the Arfist, unless termination is due fo breach of contract as described in Section
13, in which case fermination is effective immediately.] [INTERNAL NOTE: Why should Company have the right ferminate for convenience, if per §16,
we're locked into a minimum # of episodes? Let's discuss. One opfion would be fo make the TFC period ver
rational fo just have a sef ferm than fo include disingenuous TFC rights.]

Al porfions of the Agreement are sl in effect, and all obligafions of the Arfist and the Company are sfill required unfilthe ferminafion has gone info
effect. The following Sections will survive any or fermination of this Agreement: [ ], and this Section 15. Within [thirly (30) days] after
expiration or fermination of this Agreement, Company will deliver fo Arfist, af no cost or charge, all Raw Recordings and Published Episodes, and any
Arfist Materials that Arist provided to Company under this Agreement, via elecironic means designated by Ariist in ifs reasonable discrefion.
[INTERNAL NOTE: Need fo discuss ofher post-termination mafters, esp. given thai Company is hosfing (or arranging for hosfing of) our episodes:
what happens fo Company’s branding? Can we remove Company-provided promofional materials posi-
assistance, e.g., fo smoothly fransition s fo other provider(s)? Need fo make sure we maintain maximum flexibility.]

Should we ask for termination

Upon termination of this Agreement by the Company, any outstanding fees owed by the Artist fo the Company must be paid with thirty (30) calendar
days of the date of receipt by the Arist of the-Company’s nofice. Any i 1 due fo the Arist from the Company must
be paid with thirty (30) calendar days of the date of receipt by the Arfist of the-Company’s fermination nofice.

16. Termination of Agreement by Artist

Afist may terminate this Agreement by sending a written and signed nofice from the Arist fo the Company, but the fermination shall not go into effect
until thirty (30) calendar days affer receipt of the signed termination nofice by the Company, unless fermination is due fo breach of confract as
described in Secfion 13, in which case termination is effective immediately.

[Additionally, if the Arfist has not produced a minimum of [ ] episodes of the Podcast, the termination shall not go into effect untfil this minimum
has been safisfiec ] [INTERNAL NOTE: Lef’s discuss. S0, effecively, we have a TFC right but a minimum episode requirement—you OK vith this and,
if s0, what should the minimum be?] i o i o

Section-3: [NOTE: Already addressed in Secfion 3 |

P

Al portions of the Agreement are sfill in effect, and all obligations of the Arfist and the Company are still required until the termination has gone info
effect.

Upon termination of this Agreement by the Arfist, any outstanding fees owed by the Arfist fo the Company must be paid with thirty (30) calendar days
of the date of receipt by the Company of the-Arist’s fermination nofice. Any outstanding compensation due fo the Arfist from the Company must be
paid with thirty (30) calendar days of the date of receipt by the Company of the-Arfist’s fermination nofice.
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Thank you!
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