License Agreement
Multnomah County Library Music Project

This LICENSE AGREEMENT (“License”) is between Multnomah County, a political subdivision of the state
of Oregon, acting through the Multnomah County Library (“Library”) (collectively, “County”), and the
individual or group of individuals identified below (“Licensor”), each of whom is a “Party” and
collectively they are the “Parties.” The effective date of the License will be the date on which all Parties
have signed the License (“Effective Date”).

Artist
Artist Name:
Mailing Address:
Email Address:
Telephone Number:
RECITALS

WHEREAS, Licensor created or holds sufficient rights in the musical files, recordings, and other
creative works identified on Exhibit 1 (“Works”) to grant to County the license rights described herein.

WHEREAS, County wishes to make the Works available on a non-commercial basis to users via a
streaming music service (the “Service”) licensed by County from Rabble, LLC, a Wisconsin limited liability
company.

NOW THEREFORE, in consideration of the mutual promises below, the Parties agree as follows:

AGREEMENT

1. The License governs County’s use of the Works. As of the Effective Date and until termination of
the License, Licensor grants to County a fully paid, non-exclusive, royalty-free license to use, make,
reproduce, distribute, perform and display digital copies of the Works via the Service. County’s use of
Works shall be non-commercial.

(a) Under the above license Library may make the Works available for access by users via
the Service.
(b) The above license allows Library to place, embed, integrate or include samples or

portions of the Works in Library’s website to promote the Service. For example, Library may integrate
the Works into the design or content of Library’s website using any technologies or methodologies now
known or hereafter developed, but only to promote the Service. Licensor grants to County the right to
use its name and the names of the composer(s) and artist(s) involved in the Works in connection with
Library’s website and in promotional material for the Service.

(c) County may publish and distribute or not publish and distribute, at its sole election, the
Works. County will not be liable to Licensor for its failure to publish and distribute, or its removal of, any



Works. If published and distributed, County will reproduce on any copies of the Works all copyright and
other proprietary notices of Licensor that are on the Works received by County.

(d) Licensor reserves all rights in the Works not expressly granted to County. To avoid
ambiguity, the license granted to County in this License is non-exclusive. Licensor retains all right, title,
and interest, including copyright, it has in and to the Works. Except as with respect to the County while
the License is in effect, the License does not preclude Licensor from publishing, distributing, publicly
performing, modifying, enhancing, changing and improving, or otherwise exercising its rights in and to
any Work with any other party. Licensor has the sole right to pursue any party that infringes upon its
rights in and to the Works and must bear all expenses associated with safeguarding its exclusive rights.

(e) The License shall continue for the later of five years or upon Licensor’s written request
to terminate the License. Either Party may terminate the License with not less than 60 days written
notice to the other. Upon termination of the License County’s rights in the Works shall cease.

2. Licensor represents and warrants that: (a) it holds sufficient rights in the Works to grant the
license contained herein; (b) it has not granted any rights or licenses to any third-parties in any Works
that are inconsistent with or preclusive of the rights granted in this License; (c) the Works, in whole and
in part, will not infringe any copyrights, patents, trade secrets, or any other proprietary or ownership
rights of any third-parties; and (d) it has no reason to believe that any Works, in whole or in part, may
infringe the copyrights, patents, trade secrets, or any other proprietary or ownership rights of any third-
parties.

3. Licensor will defend, indemnify and hold harmless County, including its officials, affiliates,
officers, directors, agents, employees, and representatives, from and against Proceedings and Losses,
defined below, resulting from or arising out of any inaccuracy in or breach of any representation or
warranty in this License. In the event any claim is brought against County that may give rise to an
indemnifiable Loss, County will provide Licensor with prompt notice of such claim and reasonably
cooperate in connection with such claim. Neither Licensor nor any attorney engaged by Licensor shall
defend a claim in the County’s name, nor purport to act as County’s legal representative, without first
receiving from the Multnomah County Attorney’s Office written authority to act as its legal counsel and
such associated terms. County may, at its election and expense, assume its own defense and settlement
of any claims.

“Loss” means any claim, damage, loss, liability or expense including, without limitation, attorney fees
and legal costs suffered directly or by reason of any act, omission, claim, suit or judgment.

“Proceeding” means any actual, threatened, pending or completed dispute, investigation, or inquiry,
whether civil, criminal, administrative or investigative, implicating a matter arising under or related to
the License.

4. Except for indemnification claims, any action arising hereunder must commence within one year
after the cause of action accrues, or such cause of action is permanently barred. Neither Party will be
liable for special, incidental, indirect, or consequential damages arising under the License. Neither Party
may assign its interest in the License to a third-party without the other’s prior written consent. Nothing
in this License gives or provides any benefit or right to any non-party unless such third-persons are
individually identified by name in this License and expressly described as intended beneficiaries of this



License. The Parties agree that each is an independent contractor of the other. This License does not
create any form of legal association that would impose liability upon one Party for any act or omission of
the other, nor does it preclude either Party from conducting similar business with other parties.

Except as otherwise provided above, the License may only be amended or supplemented by a writing
that: (a)is signed by a duly authorized representative of each Party; (b) clearly recites the Parties’
understanding and intent to amend the License; and (c) clearly and with specificity describes the terms
to be amended or supplemented. The invalidity of any term or provision will not affect the validity of
any other provision. The doctrine of contra proferentem may not be applied to the License. The License
will be interpreted and enforced according to the laws of the state of Oregon. Any proceeding arising
under the License must be brought in Multnomah County, Oregon. All provisions that by their nature
should survive License termination will so survive.

IN WITNESS WHEREOF, the Parties have executed this LICENSE AGREEMENT as of the Effective Date with
full knowledge of its content and significance and intending to be legally bound by the terms hereof.

The License may be executed in multiple counterparts and may be electronically signed. Any verified
electronic signatures appearing on the License are the same as handwritten signatures for the purposes
of validity, admissibility, and enforceability. Any reproduction of the License made by reliable means is
considered an original.

Multnomah County Licensor
By: By:
Printed Name: Printed Name:
Title: Title:
Date: Date:
EXHIBIT 1
Works

Please describe the Works, including:

Name of album(s) or recording(s):
Song title(s):
Artist name:
Release date:

Registration copyright numbers (as applicable):




