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PHOTOGRAPHER'S AGENCY AGREEMENT FOR THE LICENSING OF
STOCK PHOTOGRAPHS ("Agreement”)

This Agreement is between Luciano Candisani, hereinafter refarred to as "Photographer” and Minden
Pictures, Inc., hereinafter referred to as "Agency”

1 DEFINITIONS:

1.1 "Image" or "Images”, means all photographic matter including but not limited to original
transparencies, photographs, duplicates, negatives, prints, positives or compilations of any of the foregoing
ftems, including without limitation, any form of data or digitized or recarded information derived of any of the
foregoing which are previously, now and hereinafier submitted to and accepted by the Agency pursuant ta
Ihe terms and conditions of this Agreement

1.2 "License” or "Licensing” means the marketing, grant. lease. sale. use or other exploation of
reproduction rights to an image or any derivative rights thereof.

1.3 Animage s "Essantially Similar” to another image if they may reasonably cause a person
viewing each of them to believe thal they are the same or substantially the same Images.

1.4 "MP&A" means Minden Pictures, Inc. and its subsidiaries, affiliates, parent companies and
authorized agenis and sub-agents

1.5 "Duplicate” or "Duplicates” mean duplicates, facsimiles, digital scans, or other reproductions of
Images, whether created by the Photographer or MPEA

1.6 "Promotion” or "Promotions” means the display, broadcast, publication, reproduction or use of
Images in catalogs, brochures, CD Roms, DVDs of on-line Licensing and/or web sites, in any and all
mediums, now known of later developed, throughout the world, Tor purposes of advertisement, promotion,
solicitation or Licensing of Images,

1.7 "Promuotion Period" means the S year period baginning with the date of publication/creation of
an MP&A Promotion or from Ihe date of inclusion of Image(s) in an MP&A on-line site for purposes of
advertisement, promotion; solicitation or Licensing of Images.

18 "Tarrtory” means world wide without excsption

1.9 "New Media" means electroric products or programming including bul not limited to interactive
learning modules, interactive television programming, interactive or streaming media, digital slide shows. on-
line content, web broadeasting, CD-ROMs and DVDs or other electronic media now in existence or hereafter
invenied,

2 AUTHORIZATION:

2.1 Photographer appoints MPAA as sole and exclusive agent and representative with respect to
the Licansing of any and all uses of Images in the Tarritary, Photagrapher agrees not to place Images, or
these which are Essentially Similar, with any agenl, agency, or selling medium except Agency
Photegrapher andfor his representatives shall not issue any Licenses to any Images, nor those which are
Essentiglly Similar, except as provided under this Agresment.

2.2 Photegrapher grants MP&A the right with respect to Images to create derivative New Media
products and programming
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2.3 Photographer grants Agency the right 1o appoint and contract with sub-agents regarding
Licensing of Images in the Termitory. Agency shall have the unrestricted, exclusive right to distribute, License
and/ or exploit the Images in tha Territory through MPEA without seeking special permission to do so from
Photographer except as otherwise provided in this Agreemant Photographer agrees lhat all Images are
available for unrestricted, exclusive, distnbution, promotion and Licensing in the Termitory by MP&A except
as otherwise pravided in this Agreemant. Photographer will insure that no other parties will License
reproduction rights to any images which are identical to or Essentially Similar to any Images.

2.4 All negotiations concaming Licensing of Images by MP&A shall be at MP&A's sole discretion
without prior consultation with the Photographer, except as provided under this Agreement

2.5 Nowithstanding the foregoing, Photographer and MP&A agree that’

251 All Image Licensing by MP&A which involve Ihe grart of nghis as follows shall
require prior written permission by Photographer.

25.11 the granl of lotal exclusive rights
2512 the purchase or buyoul of all rights

2.5.2 Photographer may use Images for personal promotion and other personal projects as
well as licensing to third parties provided any such use does not conflict with Licenses granted by MP&A,

26 Inthe event either Photographer or MP&A grants a license thal is conirary to the terms of this
Agreement (an "Unauthorized License”), the party that grants such Unauthorized Licanse shall pay to the
other party-an amount {the "Unauthorized License Fee"} equal to the gross amount received in respect of
such Unauthorized License, As between the parties hereto, the liabifity (for money damages) of the party
that grants an Unauthorized License shall be limited to an amount equal to the Unauthorized Licensa Fee
Notwithstanding the foregoing, the party that grants an Unauthorized License shall indemnify, defend, and
hold harmiess the olher party in respect of any damages, costs, and expenses {reasonable atiorneys lees
included) ncurred by the other party arising from or relating to the Unauthorized License.

27 Nothing hersin shall prevent Photographer from engaging in assignment work for hiz own
accounts ner from Licensing - either directly or indirectly - images which are nol idertical to or Essentially
Similar to Images.

3 WARRANTIES:
3.1 Agency and Photographer each represents and warrants the following:

4.1.7 Each party has the right and authority 1o enter into this Agreement and to perform all
obligations hereunder

312 This Agreemant is nat in conflict with any other agency agreement signed by Agency
or Photographer, as applicable

32 In addition to the representation and warranty under paragraph 3 1, Photographer represents
and warmants lo Agency the following;

3.2.1 Phttographer alone holds the copyright lo Images and has not assigned such
copyright to any third party.

3.2.2 Photographer is the sole and exclusive owner of the Jmagas and has full and
unrestricted nght to License the Images except for any restrictions disclosed 1o Agency pursuant to 3.2 4
below
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3.2.3 Taihe best of Photographer's knowledgs, Images do not infringe any copynghts,
trademarks, property rights, right of privacy, or publicity and do riot defame or violate the rights of any third
parties in any manner

3.2.4 Unless any previous Licenses, sales restnctions, or hmitations for the use of Images
are indicated in writing to Agency, no Licensing restrictions exist and to the best of Photagrapher's
knowledge, Ihere are no claims by any perscn or entity of such Licensing, restrictions or limitations.

3.3 Inthe svent of any breaches of the above representations and warraniies, the party in braach
agreas to indemnify and hold the other party harmless for any and all losses, iabilities, damages, claims
demands, costs obligation, deficiencies and expensas (including interes!, penalties, and reasonable
attorney’s fees) which arise, result from or relate to any breach of the above representations and warranties
excepl as provided otherwise in this Agreement,

4. AGENCY OBLIGATION

4.7 Agency shall use its best commercial efforis to License Images through MP&A and 1o maximize
the consideration for the Licensing

4.2 Agency shall conduct its business in a professional and ethical manner 50 as 1o maintain and
promote the reputation of Photographer and his Images.

4.3 Agency shall use a reasonabie commercial effort to provide Photographer with samples of all
Images Licensed through MP&A. Agency and Photographer undéerstand and agres thers are difficulties in
obtaining samples when Agency does not handle Licensing directly

5 PHOTOQGRAPHER'S OBLIGATION,

2.1 Photographer agrees to supply Agency with properly mounted and captioned Images and to
provide copies of Model Releases or Property Releases on all appropriate Images when avallable. In the
event the existence of a model or property release is not indicated for a given Image, Agency acknowledges
that no such release shall be deemed to exist and Agency assumes full responsibility for the subsequent use
of such Images and indemnifies the Photographer from any and all damages incurred by MP&A or third
parties in connection with such uses

5.2 Photographer agrees to Immediately advise Agency in writing of the terms of any Licensing

resirictions applying to any Image in order that MP&A and Photographer may avoid the grant of conflicting
Licenses

5.3 Photographer agrees thal, among Ihe Photographer's agencies, Agency will be given first right
of refusal on all new images producad by Photographer during the term of this Agreement and that Agency
may keep for ils files any Images considerad to be Essentially Similar 1o those selected for ils purposes

5.4 Pholographer agress to provide Agency a list of all other agents, agencies or selling mediums
with which Photographer has in the past or at present made arrangements to License images.

5.5 Ilis agreed Ihat the mailing address Photographer fumishes 1o Agency is of pnimary
imponance, Photographer therefore agrees to fumnish Agency with a current address to which all payments,
sales reports, Images and other matenals may be sent.

B COPYRIGHT

6.1 All Images Licensed by MF&A shall contain a copynght natica in Photographer's name as such
notice has been indicated by Photographer on the face of the Images. In the event no notica is so affixed,
Agency agrees to affix notice in Photographer's name befare the Licensing of any Image
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6.2 All Images shall al all limes remain the sole and exclusive properly of the Photographer,
Including the copyright, which shall be hald by MP&A solely for Licensing purposes described herein.
Photographer grants Agency the right to register such Images for copyright protection in Photographer's
name and for the benefit of Photographer. The costs of copyright registration shall be shared equally
betwean Agency and Pholographer

7 COMMISSION.

7.1 Photographer's commission on Licensing of Images by MP&A shall be fifiy percent (50%) of the
gross bilings excep! with respect lo packages, for which the commission shall be sixty percent (60%) of the
gross billings. For the purposes of this Agreement, a package shall be defined as a series of tmages by
Photographer which is marketed and sold to a magazine or other pericdical as a set that sharas a common
ihemse or story line, provided that a set of Images shall not be considerad a package unless more than 5
Images are published in a single issue  Gross billings shall be defined as all revenue collected by Agency
from the Licensing of Images. Permissible deductions from gross billings shall include currency conversion
costs, bank fees, collection fees and sales, use or foreign laxes. Gross billings shall not include service
faas, holding fees and research fees.

7.2 With respect to revenues received from the Licensing of New Media products and programming
developed by MP&A, twenty-five percent (25%) of such revenues shall be deemead to represent royatties for
image content incorporated therain, of which one half {12.5%) shall be paid to Photographar Photographer's
share of New Media royaities shall be determined either by the pro rata portion of a New Media product
devoted to Photographer's Images or the pro rata use of a New Media product atiributable to Photographer's
images,

7.3 Agency agrees to a quarterly payment schedule for reproduction fees collected for the use of
Images. Al any point quarterly payments to Photographer exceed $1000 US, Photographer may request
and Agency agrees lo initiate a monthly payment schedule Commission checks shall be accompaniad by a
sales repor that includes the following information: date of payment; description of usage; subject of image:
identification number of image, gross amount received by Agency; deductions, if any, and amourt paid to
Photographer. Commission reports and payment for all licensing revenue collected in a given payment
period shall be due and payable on the 20" day of the following month. Notwithstanding the foregoing, it is
stated herein that partial payments or any paymaerits received with insufficient information to allow the
accurate aliocation of revenues between photographic sources shall not be deemed “collected’ by Agency
until any such payment is made In full or until receipt of information allowing Agency to meke an accurate
allocation of commissions to photographers.

7.4 After the terminalion of this Agreement, or, in the case of Images included in MP&A Promatians,
sfter the lermination of the Promation Period, MP&A shall, for a pariod of ona year, have the right to issue
Licenses to Images which are in the possession of MP&A customers at the lime of termination and which
are under consideration for possible use, MP&A shall receive its regular commission, as definad herein, for
all Licensing compieted undear this provision.

7.5 After the termination of tis Agreement, or, in the case of Images incorporated in Promotions,
after the lemmination of the Promotion Period, MP&A shall have the right, for five years to relicense, extend,
renew, and/or modify any and all Licenses to any Images Licensed duning the term of this Agreement,
subject anly to Photographer’s confirmation that no conflict will arise with another license as a consequencs.
MP&A shall receive its regular commission, as defined herein, on any and all revenues from the relicense,
renewal, mdension and/or modification of Licenses to Images Licensed during the term of this Agreement

g8 DUPLICATES:
8.1 Photographer agraes that MP&A may make Duplicates as required to distribute Images

82 Photographer agrees that Duplicates may differ somewhat from Images in such attributes as
Color, density, sharpness, or crop and that Agency shall bear no habllity for any such differences
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83 MP&A shall have the unrestricted right and sole discretion to make Duplicates of any images
Photographer shall not be charged for the cosl of making any Duplicate lransparencies sxcept as otherwise
provided under this Agreement. Copyright ownership to any such Duplicatés shall remain with the
Photographer but the ownership of the Duplicates themselves shall remain with Agancy. MPEA will not
make any use of the Duplicates contrary to the terms of this Agresment and if Photographar so requests,
MP&A will destroy the Duplicates after it has no further right to exploit them pursuant to this AgreemenL

8 AGENCY USE OF IMAGES FOR PROMOTION:

8.9 Subject to the terms and conditions of this Agreement, MP&A shall have the right and sole
discration to reproduce and use any Images Tor the Promotion of MPEA, in any and all madia without
compeansation o Photographer.

8.2 Agency may salect images for MP&A catalog, web site and CD/DVD Promotions and may
retrigve from Phetographer up to fifty percani (50%) of the pro rata costs of such Promotions, For the
purposas of this Agreament, costs of Promotions shall include but not be limited to all relevant costs and
expenses of design, prepress, duping, Image scanning, digital cleanup, programming, color separation,
production consulting, printing, paper. binding, packaging, transpon, distribution and advertising. Agency
shall advance all costs incurred in such Promotions, and Photographer's fifty percent (50%) share of these
costs will be deductad from sales commissions. Such deduciions may nol excesd 50% of sales
commissions due Photographer in any monthly period. Agency and Photographer agree that Photographer's
per Image cost sharing for Images included in any MP&A websites shall be a one time fixed charge
amounling t& $10.00 per Image. The one time $10.00 web image fee will be waived for digital capture
images submitted as digital files of acceptable quality accompanied by metadata including al minimum latin
and vemacular names, location, behavior or aclivity and other relevant information of acceplable qualily and
In the reguesied format {full details available in digital submission guidelines).

23 Photographer agrees that MP&A may continue to License all Images used in MP&A
Promotions during the Promotion Period in accordance with the rights granied to MP&A under this
Agreament, regardless of the date of termination of this Agreement.

10 INSPECTION OF AGENCY BOOKS:

Agency agrees thal upon reasonable notice and during regular business hours, Photographer shall
have the right once a year to inspect Agency books and records al the offices of Agency to make extracts
thareof as same relate lo revenues and expenses related to Photographer's Images ( an "Audit’). Given
Agency's responsibility to keep individual photographer records confidential, any such Audit may only be
conducted by a licansed, third party CPA and any findings to be communicated fo Photographer shall first be
submitted to Agency for review  If the result is the discovery thal Agency has underpaid Photogragher by an
amount equal to or In excess of ten percent (10%) of Photographers gross annual revenue from Agency in
the prior calendar year, then Agency shall bear all costs and expenses of such an audit as well as remit to
the Phiotographer all past dus sums.

11 STORAGE, CUSTODY, RETRIEVAL AND RETURN OF IMAGES
Photographar agrees to submit original film for scanning as requested by Agency and Agency agrees (o
retum to Photographer all such Images once scanning and ali reguired captioning and keywording has been
completed. images submitied to Agency will be at Photographer expense and Images returned 1o
Photographer will be at Agency expanse.
12, CLAIMS, RECOVERIES AND LIABILITY

121 Photographer agrees to indemnify, defend, and hold MP&A harmiess from any claims,

lawsuits, attomey's fees or other expenses resulling from any eroneous, inaccurate of incomplate
information he supplies regarding ownership, caption information, or Licensing restrictions for Images
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12.2 Photographer understands that Images may be lost, damaged, faded or discolored through
normal use. Accordingly, Photographer agrees that If at the time of lermination of this Agreement, a
reasonably full return of Images cannot be made because of the foregoing, then Agency shall have no
liability tharefore. Agency's liability with regard to the retum of Pholagrapher's images shall be limited to
$100 sven in the event of negligence

13, INSURANCE:

Photographer agreas that image library collections are not insurabile and that he should therafore
seek insurance of his own should he wish to have Images afforded better protection than that offerad by

Agency.
14 INSTITUTION OF ACTIONS:

Iry the event of non-payment, loss, damage, destruction or unauthorized use of Images by Agency's
clients, subagents or ather, Photagrapher gives Agency full and complete authority to make or institule suit
in Photographer's name, If necessary, without Photographer's permission. All resulting recovery shall be
apportioned fifty percent (50%) to Photographer and fifty percent (50%) to Agency after deduction for
collection fees, legal fees, subagent commissions and other axpansas incurred by Agancy in ts afforts 1o
resolvé gald claim. Pholographer agrees (o give reasonable cooperation with respect to such lawsuits,
including without limitation, production of pertinent documants, responding to intarrogatories, and
appearances at deposition and trial provided Pholographer's expenses are reimbursed by Agency
Photographer agrees that whereas the foregoing grants Agency the complete authority 1o Institute sull,
Agency is not obligated fo do so.

15 TERM AND TERMINATION;

15.1 This Agreemant shall be in effect for five (5) years from the commencement date hereof, and
shall be automatically renewed for a like period unless either parly notifies the other party in writing of its
fntentlon not to renew this Agreement no later than therty (30) days before the date of renewal. Tha
commencement date of this Agreement shall be the dale signed by Agency and Phatographer and if signed
on different dates, the later of the two dates shall be the commeancemenl date

15.2 Upon expiration or termination of this Agreement, MP&A shall immediately cease all activities
in respact to Licensing of any Image excepl as otherwise provided in this Agreemant,

18. EVENT OF BANKRUPTCY

All Images shall remain Photographer's property and cannot be construed as asseis of MPEA inthe
event of bankruptey

17. ARBITRATION.

Agency and Photographer agree that any and all claims and disputes ansing under this Agreement
shall be resolved by binding arbitration under the auspices of the American Arbitration Association in San
Francisco, California. Any award may be confirmed in any court having jurisdiction
18. MISCELLANEQUS:

18:1 Except as otherwise provided herein, this Agreement shall be binding upon and shall inure 1o
the benefil of the respective heirs, personal representatives, successors and assigns of the parties hereto

18.2 In the event either party is required to retain an attomey to enforce the tarms of this
Agreement, the prevailing pany's attorney feées shall be paid by the other party
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18.3 Should any provision of this Agreement be found to be non-binding; all remaining provisions
shall remain in force for the duration of this Agreement.

18.4 This Agreament may nol be terminated during its tarm except for matenal breach of its
Frovisions

18.5 It is agreed that this Agreament does not constitute an amploymenl agreement betwaen
Agency and Photographer and thal the status of both parties is solely that of independent contractor

1B.6 Notrade, custom, or usage shall affect this Agreement or the terms and conditions of it

18.7 Any nofice to be given hereunder shall be in writing and erther delivered persanally or sent by
ragistered mail, retum receipl requested, or by any courier requiring acknowledgement of receipt to the
respective addresses set forth for Agency and Photographer herein. Either party may change said address
by giving notice to that effect pursuant to the terms of this paragraph

18.8 This Agreement is to be interpreted solely according to the laws of the State of California

189 This Agreement represents the entire agreement between Agency and Photographer, and
supersedes all prior negofiations, representations, or agreements, whether written or oral This Agreamenl
may be amended only by written agreement signad by both parties

18.10 Photographer undersiands and accepts that Agency's terms and conditions pertaining to
image submissions and use as outlined on Agency's delivery memos, invoices and other such paper wark
apply only to the lerms of business between Agency and i's clients and not betwean Agency and
Phalographer

18.11 The terms of this Agreement shall remain confidential between Agency and Photographer

Agreed to and Accapted
LY
Rl LMt 2
Richard L. Minden L:.J»giaﬁ'u Candisani, photographer
President, Mindan Pictures, Inc p
a Caiifornia Corporation Al Cauaxi, 153 /804 - Alphavills, Barueri, SP
558 Main Stresl 06454-020 - Brazil
Watsonville, CA 76
Date { g et pate  April X, 2ood
r > [|
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The undersigned, the sole owner of the copyrights in the undersigned’s
images (“the Images™) selected by Minden Pictures, Inc. (“Agency™) and
mcluded in its collection, hereby assigns to Agency co-ownership of all
copyrights in the Images. This assignment authorizes Agency, in its sole
discretion, to present, litigate and settle any sccrued or later accruing claims,
causes of action, choses in action — which is the personal right to bring a
case — or lawsuits, brought by Agency to address unauthorized uses of the
lm@csbylioenscecof:\gcncy as if Agency were the undersigned. Agency
agrees to reassign its co-ownership of the Images back to the undersigned
immediately upon the conclusion of any such litigation.

Any proceeds obtained by settlement or judgment for said claims shall, after
deducting all costs, expenses and attorney's fees, be divided as provided in
the Photographer’s Agency Agreement,

The Undersigned: | Minden Pictures, Inc.:

e (R

_Signature Richard L. Minden, President

Lo AS O CANDs.SnNC
Print Name

Date signed: N\m/- |0 22 Date signed: !!!‘a(é"”&u

——— — _ —
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