City of St. Charles, Illinois
Resolution No.

A Resolution Authorizing the Mayor and City Clerk of the City
of St. Charles to Execute a Certain License Agreement by
and between the City of St. Charles and Mr. Jim Masters

to Adopt “In St. Charles” as the Official City Song

Presented & Passed by the
City Council on

BE IT RESOLVED by the City Council of the City of St. Charles, Kane and DuPage
Counties, Illinois, that the Mayor and City Clerk be and the same are hereby authorized to
execute that certain License Agreement, in substantially the form attached hereto and

incorporated herein as Exhibit “A” by and on behalf of the City of St. Charles.

Presented to the City Council of the City of St. Charles, Illinois this  day of
,2013.
Passed by the City Council of the City of St. Charles, Illinois this  day
of ,2013.
Approved by the Mayor of the City of St. Charles, Illinois this  day of
, 2013,

Mayor Raymond P. Rogina
Attest:

City Clerk

Council Vote:
Ayes:
Nays:
Abstain:
Absent:

TAI



-

72(( ense<

COPYRIGHT LICENSE AGREEMENT

This Agreement is made this 7 day of November, 2013, by and between Jim Masters,
residing at 160 E. Granville Road, Worthington, Ohio 43085, hereinafter referred to as the
“Licensor”, and the City of St. Charles, an Illinois municipal corporation with offices located at 2
E. Main Street, St. Charles, Illinois 60174, hereinafter referred to as the “Licensee.”

WHEREAS, Licensor has authored a musical composition and corresponding lyrics
entitled “In 8t. Charles™, a copy of which is attached hereto as Exhibit 1 (the “Works™);
ol T
WHEREAS,-Ei esires, pursuant to the terms and conditions set forth herein, to
obtain a non-exclusive license to use the Work in connection with its civic operations; and

WHEREAS, Licensor desires to permit Licensee to distribute and use the Works in
connection with its civic operations pursuant to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the tefms, conditions, and obligations set forth
herein, and for other good and valuable consideration, the receipt, sufficiency and adequacy is
hereby acknowledged by the parties hereto, the parties agree to the foregoing and as follows:

1. License.

On the terms and conditions of this Agreement, Licensor hereby grants to Licensee a
perpetual, non-transferable, non-exclusive, fully-paid, royalty-free, world-wide license to
reproduce, distribute, publicly perform, and display the Works for civic purposes. Licensee
understands that the foregoing license does not permit Licensee to modify the Works in any
manner whatsoever without the prior written consent of Licensor. Licensor reserves unto
himself all rights not granted to Licensee herein.

2. Licensor Warranties.

2.1. Licensor warrants that it has sufficient proprietary rights in and to the Works to grant
the license set forth herein.

2.2. Licensor warrants that the Works do not infringe upon any trademark, copyright, or
other proprietary right of any third party. '

3. Intellectual Property Indemnification.

3.1. Licensor shall indemnify, defend and hold harmless Licensee (including payment of
all reasonable costs, fees, settlements and damages) with respect to any suits or proceedings
brought against Licensee arising from claimed infringement by the Works of any third party’s
intellectual property right, provided that Licensee: (i) promptly notifies Licensor, in writing, of
any such suit or proceeding; (ii) permits Licensor to have sole control over the defense and all
settlement negotiations relating such suit or proceeding; and (iii) provides Licensor, at Licensor’s
expense, with all information, assistance, and authority reasonably necessary for such defense or
negotiations.
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3.2. Licensor shall be relieved of its obligations under this Section 3 to the extent that a
court of competent jurisdiction finds that the infringement arises out of modifications of the
Works made by Licensee in violation of this Agreement.

4. Miscelianeouns.

4.1. Notices, copies of notices or other communications shall be sent to a party at the
address set forth on the first page of this Agreement. All notices shall be effective upon delivery
of the notice to the addressed party.

4.2. Neither party is the agent, employee, legal representative, partner or joint venturer of
the other party for any purpose.

4.3, This Agreement shall be binding upon, and shall inure to the benefit of, the parties
hereto and their respective successors and assigns.

4.4. This Agreement, together with its exhibits, constitutes the entire and exclusive
agreement between the parties and supersedes all previous communications or agreements, either
oral or written with respect to the subject matter hereof.

4.5. Failure by either party to exercise its rights under this Agreement shall not be
deemed a waiver of any such rights. Waivers shall be made in writing,

4.6. If any provision in this Agreement is determined to be invalid or unenforceable, the
remaining provisions of this Agreement shall not be affected thereby and shall be binding upon
ihe parties hereto, and shall be enforceable, as though the invalid or unenforceable provision
were not contained herein.

4.7. This Agreement and performance hereunder shall be governed in accordance with
the laws of the State of Illinois (except for any Illinois choice of law principles). The parties
agree 1o submit any dispute arising out of this Agreement to arbitration pursuant to the American
Arbitration Association Rules for intellectual property disputes.

4.8. This Agreement may be executed in two counterparts, each of which shall be
considered an original instrument, but both of which together shall be considered one and the
same agreement. This Agreement, and any amendments hereto, to the extent mgned and
delivered by means of a facsimile machine or other electronic transmission, shall be treated in all
manner and respects and for all purposes as an original agreement and shall be considered to
have the same binding legal effect as if it were the original signed version delivered in person.
At the request of either party, the other party shall re-execute original forms hereof and deliver
them to the other party, except that the failure of either party to comply with such a request shall
not render this Agreement invalid or unenforceable. Neither party shall raise the use of a
facsimile machine or other electronic {ransmission to deliver a signature or the fact that any
signature was transmitted or communicated through the use of a facsimile machine or other
electronic transmission as a defense to the formation or enforceability of a contract and each
party forever waives any such defense.
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IN WITNESS WHEREOF, Licensee has caused this Agreement to be duly executed by
an officer thereunto duly authorized, and Licensor has hereunto set his hand, all as of the day and
year first above written. -

CITY OF ST. CHARLES, an lllinois municipal
corporation

By:
Name:
fts:

ol i i 8,201

160 E. ville Road

Worthington, Ohio 43085
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In St. Charles

}Dedicated to my hometown...St. Charles. Illinoisl

Music & Lyrics Jim Masters
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In St. Charles 3
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