DIGITAL CONTENT ROYALTY PLEDGE AGREEMENT

THIS DIGITAL CONTENT ROYALTY PLEDGE AGREEMENT (the "Agreement") is made and entered into as of [EFFECTIVE DATE], by and between:

PLEDGOR:

[PLEDGOR LEGAL NAME]

[PLEDGOR ENTITY TYPE, IF APPLICABLE]

[PLEDGOR ADDRESS]

[CITY, STATE/PROVINCE, POSTAL CODE]

[COUNTRY]

[PLEDGOR REGISTRATION OR IDENTIFICATION NUMBER, IF APPLICABLE]

AND

PLEDGEE:

[PLEDGEE LEGAL NAME]

[PLEDGEE ENTITY TYPE, IF APPLICABLE]

[PLEDGEE ADDRESS]

[CITY, STATE/PROVINCE, POSTAL CODE]

[COUNTRY]

[PLEDGEE REGISTRATION OR IDENTIFICATION NUMBER, IF APPLICABLE]

RE: PLEDGE OF ROYALTY RIGHTS AND RECEIVABLES ARISING FROM DIGITAL CONTENT

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions: In this Agreement, unless the context otherwise requires, the following terms shall have the meanings set forth below.

1.2 "Digital Content" means the digital works, media, software, audio, video, images, text, games, applications, or other digital products described in Schedule A, including all versions, updates, derivatives, and related intellectual property rights.

1.3 "Royalty Rights" means all present and future rights of the Pledgor to receive royalties, revenue shares, license fees, subscription income, advertising revenue, and any other monetary payments arising from or relating to the Digital Content.

1.4 "Royalty Receivables" means all present and future monetary claims, accounts receivable, and payment entitlements owed to the Pledgor by any Royalty Payor in respect of the Royalty Rights.

1.5 "Royalty Payor" means any platform, distributor, publisher, licensee, aggregator, store, or other third party obligated to pay Royalties to the Pledgor, as listed in Schedule B.

1.6 "Secured Obligations" means the obligations of the Pledgor to the Pledgee described in Section 3, including principal, interest, fees, costs, and enforcement expenses.

1.7 "Event of Default" means any event described in Section 9.

1.8 "Collateral" means the Royalty Rights, the Royalty Receivables, and all proceeds, products, and collections thereof, together with all rights, powers, and remedies relating thereto.

1.9 Interpretation: Headings are for convenience only and shall not affect interpretation. References to statutes include amendments and re-enactments. Words in the singular include the plural and vice versa.

2. PLEDGE AND GRANT OF SECURITY INTEREST

2.1 Pledge: The Pledgor hereby pledges, assigns, hypothecates, and grants to the Pledgee a continuing first-priority security interest in the Collateral as security for the full and punctual payment and performance of the Secured Obligations.

2.2 Scope: The pledge covers all Royalty Rights and Royalty Receivables whether now existing or hereafter arising, whether accrued or contingent, and all proceeds thereof.

2.3 Continuing Security: This pledge is a continuing security and shall remain in full force and effect until the Secured Obligations are irrevocably paid and discharged in full and the Pledgee has released the Collateral in writing.

2.4 No Transfer: The Pledgor shall not sell, assign, transfer, license, encumber, or otherwise dispose of any interest in the Collateral without the prior written consent of the Pledgee, except as expressly permitted under this Agreement.

3. SECURED OBLIGATIONS

3.1 Description of Obligations: The Secured Obligations secured by this Agreement are: [DESCRIPTION OF SECURED OBLIGATIONS, INCLUDING PRINCIPAL AMOUNT AND TYPE].

3.2 Maximum Secured Amount: The aggregate maximum amount secured by this pledge shall not exceed [MAXIMUM SECURED AMOUNT] plus accrued interest, fees, and enforcement costs.

3.3 Interest and Fees: The Secured Obligations shall bear interest at [INTEREST RATE] per annum and shall include [DESCRIPTION OF FEES AND CHARGES].

3.4 Maturity Date: The Secured Obligations shall become due and payable on [MATURITY DATE], unless accelerated in accordance with this Agreement.

4. REPRESENTATIONS AND WARRANTIES OF THE PLEDGOR

4.1 Authority: The Pledgor has full power and authority to enter into this Agreement and to grant the pledge contemplated herein.

4.2 Ownership: The Pledgor is the sole and lawful owner of the Collateral free and clear of all liens, claims, and encumbrances, except as disclosed in Schedule C.

4.3 No Conflicts: The execution and performance of this Agreement do not violate any law, contract, or obligation binding on the Pledgor.

4.4 Validity of Royalty Rights: All Royalty Rights and Royalty Receivables are valid, enforceable, and subsisting, and the Pledgor has not received notice of any dispute, set-off, or counterclaim affecting them.

4.5 No Default: No Event of Default has occurred or is continuing as of the date of this Agreement.

4.6 Accuracy of Information: All information provided by the Pledgor in this Agreement and the Schedules is true, complete, and accurate in all material respects.

5. COVENANTS OF THE PLEDGOR

5.1 Maintenance of Collateral: The Pledgor shall maintain, protect, and preserve the Collateral and shall not take any action that would impair its value or enforceability.

5.2 Collection of Royalties: Until an Event of Default occurs, the Pledgor may continue to collect Royalty Receivables in the ordinary course of business, subject to Section 5.3.

5.3 Royalty Collection Account: The Pledgor shall cause all Royalty Receivables to be paid into the following account: [ROYALTY COLLECTION ACCOUNT DETAILS].

5.4 Notice of Changes: The Pledgor shall promptly notify the Pledgee in writing of any change in Royalty Payors, royalty rates, distribution arrangements, or any event that materially affects the Collateral.

5.5 Further Assurances: The Pledgor shall execute and deliver all further documents and take all further actions reasonably requested by the Pledgee to perfect, maintain, or enforce the pledge.

5.6 Insurance: The Pledgor shall maintain [DESCRIPTION OF INSURANCE COVERAGE, IF ANY] with respect to the Digital Content and shall name the Pledgee as loss payee where applicable.

5.7 Books and Records: The Pledgor shall keep accurate books and records relating to the Collateral and shall permit the Pledgee to inspect them upon reasonable notice.

6. PERFECTION AND REGISTRATION

6.1 Perfection: The Pledgor shall take all steps necessary to perfect the Pledgee's security interest in the Collateral, including filing financing statements, registering the pledge, and providing notices to Royalty Payors.

6.2 Filing Authorization: The Pledgor authorizes the Pledgee to file any financing statements, amendments, continuation statements, or other public notices deemed necessary by the Pledgee.

6.3 Notice to Royalty Payors: The Pledgor shall deliver a notice of pledge, substantially in the form of Schedule D, to each Royalty Payor within [NUMBER] days of the date of this Agreement.

6.4 Costs: All costs of perfection, registration, and filing shall be borne by the Pledgor.

7. PLEDGEE'S RIGHTS AND REMEDIES

7.1 Rights Upon Default: Upon the occurrence of an Event of Default, the Pledgee may exercise all rights and remedies available under this Agreement, at law, or in equity.

7.2 Collection Rights: The Pledgee may notify any Royalty Payor to make payments directly to the Pledgee and may collect, settle, compromise, or enforce any Royalty Receivable.

7.3 Power of Attorney: The Pledgor irrevocably appoints the Pledgee as its attorney-in-fact, effective upon an Event of Default, to take any action necessary to enforce the pledge, including endorsing payments and executing documents.

7.4 Sale of Collateral: The Pledgee may sell, assign, or otherwise dispose of the Collateral in a commercially reasonable manner, subject to [NOTICE PERIOD] days' prior written notice to the Pledgor.

7.5 Application of Proceeds: Proceeds of collection or enforcement shall be applied in the following order: (a) costs and expenses of enforcement; (b) accrued interest and fees; (c) principal of the Secured Obligations; and (d) any surplus to the Pledgor or as required by law.

7.6 Cumulative Remedies: All rights and remedies of the Pledgee are cumulative and not exclusive.

8. PLEDGOR'S OBLIGATIONS REGARDING ROYALTY PAYORS

8.1 Royalty Payor Acknowledgment: The Pledgor shall use commercially reasonable efforts to obtain written acknowledgment of this pledge from each Royalty Payor, substantially in the form of Schedule E.

8.2 No Amendment: The Pledgor shall not amend, terminate, or waive any material term of any royalty agreement with a Royalty Payor without the Pledgee's prior written consent.

8.3 Enforcement Assistance: The Pledgor shall assist the Pledgee in enforcing the pledge against any Royalty Payor upon request.

9. EVENTS OF DEFAULT

9.1 Payment Default: The Pledgor fails to pay any amount due under the Secured Obligations within [GRACE PERIOD] days of its due date.

9.2 Breach of Covenant: The Pledgor breaches any covenant, representation, or warranty in this Agreement and fails to cure such breach within [CURE PERIOD] days of written notice.

9.3 Insolvency: The Pledgor becomes insolvent, makes an assignment for the benefit of creditors, or becomes subject to bankruptcy, receivership, or similar proceedings.

9.4 Material Adverse Change: Any event occurs that materially impairs the value of the Collateral or the Pledgee's ability to enforce the pledge.

9.5 Cross-Default: Any default occurs under [DESCRIPTION OF OTHER AGREEMENTS OR OBLIGATIONS].

10. RELEASE AND TERMINATION

10.1 Release: Upon irrevocable payment and discharge in full of the Secured Obligations, the Pledgee shall release the pledge and execute all documents reasonably necessary to evidence such release.

10.2 Termination: This Agreement shall terminate upon the release of the Collateral in accordance with Section 10.1.

10.3 Survival: Sections relating to indemnities, costs, and governing law shall survive termination.

11. INDEMNITY AND EXPENSES

11.1 Indemnity: The Pledgor shall indemnify and hold harmless the Pledgee against all losses, claims, damages, and liabilities arising from any breach of this Agreement or any claim relating to the Collateral.

11.2 Expenses: The Pledgor shall reimburse the Pledgee for all reasonable costs and expenses, including legal fees, incurred in connection with the preparation, perfection, enforcement, or release of this Agreement.

12. NOTICES

12.1 Method: All notices under this Agreement shall be in writing and delivered by hand, registered mail, or email to the addresses set forth below.

12.2 Pledgor Notice Address: [PLEDGOR NOTICE ADDRESS]

12.3 Pledgee Notice Address: [PLEDGEE NOTICE ADDRESS]

12.4 Effectiveness: Notices shall be deemed received upon delivery or, if by email, upon confirmed transmission.

13. GOVERNING LAW AND DISPUTE RESOLUTION

13.1 Governing Law: This Agreement shall be governed by and construed in accordance with the laws of [GOVERNING JURISDICTION].

13.2 Dispute Resolution: Any dispute arising out of or in connection with this Agreement shall be resolved by [ARBITRATION OR COURT PROCEEDINGS] in [VENUE].

13.3 Language: The governing language of this Agreement shall be [LANGUAGE].

14. MISCELLANEOUS

14.1 Entire Agreement: This Agreement constitutes the entire agreement between the parties with respect to its subject matter and supersedes all prior agreements and understandings.

14.2 Amendments: No amendment or waiver shall be effective unless in writing and signed by both parties.

14.3 Severability: If any provision is held invalid or unenforceable, the remaining provisions shall continue in full force and effect.

14.4 Assignment: The Pledgor may not assign this Agreement without the Pledgee's prior written consent. The Pledgee may assign its rights to [PERMITTED ASSIGNEES].

14.5 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one instrument.

14.6 Electronic Signature: The parties agree that electronic signatures shall be valid and binding for purposes of this Agreement.

15. SIGNATURES

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

PLEDGOR:

Signature: ______________________________

Name: [PLEDGOR SIGNATORY NAME]

Title: [PLEDGOR SIGNATORY TITLE]

Date: [PLEDGOR SIGNATURE DATE]

PLEDGEE:

Signature: ______________________________

Name: [PLEDGEE SIGNATORY NAME]

Title: [PLEDGEE SIGNATORY TITLE]

Date: [PLEDGEE SIGNATURE DATE]

SCHEDULE A — DESCRIPTION OF DIGITAL CONTENT

[DESCRIPTION OF DIGITAL CONTENT, INCLUDING TITLES, IDENTIFIERS, PLATFORMS, AND VERSIONS]

SCHEDULE B — LIST OF ROYALTY PAYORS

[ROYALTY PAYOR NAME]

[ROYALTY PAYOR ADDRESS]

[ROYALTY PAYOR CONTACT DETAILS]

[ROYALTY PAYOR NAME]

[ROYALTY PAYOR ADDRESS]

[ROYALTY PAYOR CONTACT DETAILS]

SCHEDULE C — EXISTING LIENS AND ENCUMBRANCES

[DESCRIPTION OF EXISTING LIENS AND ENCUMBRANCES, OR "NONE"]

SCHEDULE D — FORM OF NOTICE OF PLEDGE TO ROYALTY PAYOR

[FORM OF NOTICE OF PLEDGE]

SCHEDULE E — FORM OF ROYALTY PAYOR ACKNOWLEDGMENT

[FORM OF ROYALTY PAYOR ACKNOWLEDGMENT]
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