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PHOTOGRAPHER'S AGENCY AGREEMENT 
FOR THE LICENSING OF STOCK PHOTOGRAPHS 

BETWEEN 

MINDEN PICTURES (henceforth referred to as "MP"), a 
California Corporation, and JIM BRANDENBURG 
(henceforth referred to as "PHOTOGRAPHER"). 

CONCEPT AND INTENT 
MP is a small, elite agency offering personalized 
representation and marketing of stock photography 
for a few top caliber photographers specializing in 
natural science subjects. It is the intent that MP 
manage member photographer's stock photo collections 
and function as primary distributor of their stock 
images via direct sales, sales through Allstock and 
it's affilliates and sales through other foreign 
sub-agencies. In general, MP offers member 
photographers a higher than standard commission in 
recognition of the breadth and quality of their stock 
photo collections and their demonstrated success in 
the market place. The high commission is also in 
recognition of member photographer's contributions 
including the editing of picture story sets, 
development of picture story captions, and their 
involvement in high end sales as required. 

It is agreed that the terms of this contract 
shall remain confidential. 

****************** 

In consideration of MP's agreement to use it's best 
efforts to sell or lease PHOTOGRAPHER'S negatives, 
positives, original and duplicate color 
transparencies, prints, story and text information or 
other photographic materials (henceforth referred to 
as "Images"). PHOTOGRAPHER grants MP the following 
authority: 

AUTHORIZATION: 
PHOTOGRAPHER appoints MP as principal agent 

and representative in respect to the leasing and sale 
throughout the world of PHOTOGRAPHER'S Images, except 
as specifically excluded herein. 

MP shall use its best efforts to place 
PHOTOGRAPHER'S Images with clients at prices most 
advantageous to PHOTOGRAPHER. 

As part of its leasing efforts, MP will 
duplicate and place PHOTOGRAPHER'S Images with clients 
and subagents throughout the world. 

All negotiations regarding the terms and 
conditions of any license of the Images shall be 
entirely at MP's discretion without prior consultation 

Case3:12-cv-04601-EMC   Document63-4   Filed10/07/13   Page3 of 35



Minden v. Wiley 000463

with PHOTOGRAPHER. Notwithstanding the foregoing, any 
license in and to the Images involving 1) a "buy out" 
(I.E. a transfer of all rights in and to an image) or 
2) First Serial Rights (as defined in Appendix B.) 3 ) 
Special Projects (as defined in Appendix C.) or 4 ) 
formal representation by new subagents (except on an 
ad hoc basis and exclusive of Allstock, Benelux, 
Cosmos, Grazia Neri. Pacific Press Service and ZEFA 
with which relationships already exist) shall be 
subject to PHOTOGRAPHER'S approval. 

WARRANTIES: 
PHOTOGRAPHER certifies and warrants that he is 

the sole and exclusive owner of all Images delivered 
to MP and the rights thereto, and he warrants that 
there are no claims by anyone, including the subjects 
of the pictures, outstanding, all necessary permission 
having been previously secured. 

PHOTOGRAPHER warrants that he owns the rights 
to sell the photos and other materials and the rights 
thereto. 

PHOTOGRAPHER'S OBLIGATION: 
PHOTOGRAPHER promises to supply MP with 

properly mounted and captioned transparencies and to 
provide additional caption information as required. 

PHOTOGRAPHER agrees to refrain from actively 
soliciting or selling his stock photos directly or 
through another agent in the domain covered within the 
scope and term of this agreement except as provided in 
Appendix A. Notwithstanding the foregoing, 
PHOTOGRAPHER may use his Images for specific Special 
Projects as provided in Appendix C. 

PHOTOGRAPHER agrees to provide full assistance 
as MP may request in removing his images from MP files 
at the termination of this agreement. 

PHOTOGRAPHER agrees to notify all agencies 
with whom he is currently affiliated of this agreement 
with MP. He further agrees to notify representatives 
of Pacific Press Service, Cosmos and Grazia Neri 
Fotoservice that PHOTOGRAPHER's Images will henceforth 
be handled by MP and that statements and payments for 
Images already in said agencies possession shall be 
directed to and made payable to MP for all sales 
following the date of this contract. PHOTOGRAPHER 
further agrees to notify any other agencies or 
foreign subagencies (except as noted in appendix A.) 
in possession of his Images and with which he is under 
contractual agreement that 1] he will not supply them 
with any additional Images 2] that all Images in their 
possession should be returned to PHOTOGRAPHER upon 
expiration of the current contract (without renewal) 
and 3] that none of PHOTOGRAPHER's images may be used 
in new promotions released after the date of this 
contract. Any agencies or foreign subagencies in 
possession of PHOTOGRAPHER's Images but without any 
binding contractual agreement shall be advised by 
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PHOTOGRAPHER to return his Images ASAP. 

COPYRIGHT: 
PHOTOGRAPHER agrees to place a copyright 

notice in his name on the Images submitted to MP. If a 
copyright notice is not affixed to the photographs. 
PHOTOGRAPHER hereby authorizes MP to affix a copyright 
notice in PHOTOGRAPHER's name to the Image. 

COMMISSION: 
In consideration of the services furnished by 

MP hereunder, MP shall retain a commission equal to a 
percentage of net revenue received in connection with 
the license of PHOTOGRAPHER's Images. "Net revenue 
received" shall be defined as all revenue derived from 
the license of PHOTOGRAPHER's Images and shall include 
use fees. royalties, guarantees and print sales. 
Notwithstanding the foregoing, permissible deductions 
from "Net Revenue Received" shall include service and 
research fees, currency conversion costs, subagency 
commissions, all sales or use tax, foreign taxes, and 
any reimbursements which are passed on to and 
collected from client to offset costs incurred by MP. 
Reimbursements may not be deducted from use fees; they 
are only deductible when billed to client in addition 
to use fees. Details regarding all deductions shall 
accompany each statement. 

Commissions retained by MP shall be equal to a 
percentage of net revenue received as stipulated below 
and defined in Appendix B. 

- First Serial Rights 
- Picture Stories/Sets 
- General Stock 
- ALLSTOCK and affiliates 
- Foreign subagents (not covered) 

25% to MP 
40% to MP 
45% to MP 
see contract 
25% to MP 

Where revenue is earned after the expiration 
of the Agreement but as a result of activity on the 
part of MP during the term of this agreement, 
PHOTOGRAPHER shall be entitled to receive monies due 
and MP shall be entitled to commissions described 
herein for a period of 12 months. For the following 12 
months, MP commission will be reduced by 50% to 1/2 
the commissions described herein. In the event 
PHOTOGRAPHER or his designated agent should take over 
and manage administration of residual sales following 
termination of contract, MP shall be compensated for a 
period of two years following contract termination 
at 50% of the commission structure described herein 
for all revenues produced as a result of activity on 
the part of MP during the term of this agreement. 
Notwithstanding the for going any receivables in the 
form of royalty payments due after expiration of this 
contract shall be negotiated between PHOTOGRAPHER and 
MP on a case by case basis. 

As a special case, stock pictures published by 
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National Geographic Society shall be handled as 
follows: MP shall receive no commission on Images 
produced on assignment for NGS and published by NGS 
or it's affiliate publications without involvement 
from MP. In all other instances, the standard 
commission structure as defined above shall apply both 
in the case of the initial licensing by NGS and in the 
event of relicensing by NGS affilliate publications. 

MP will remit all sums due PHOTOGRAPHER on a 
monthly basis by the 20th of the month following 
receipt, after deducting reimbursable expenses as 
defined herein. Payment shall be accompanied by a 
monthly statement listing payments received, pictures 
sold, new or revised sales, outstanding receivables 
with approximate sums due and notes on new develoments 
regarding sales or marketing of PHOTOGRAPHER's Images. 

DUPLICATES: 
In recognition that duplicate transparencies 

(henceforth referred to as dupes) produced as provided 
under "AUTHORIZATION" shall remain the property of the 
PHOTOGRAPHER, MP and PHOTOGRAPHER agree to share in 
the cost of producing dupes as follows: MP shall 
advance all payments involved in the cost of producing 
dupes and shall contribute all labor involved in the 
preparation of dupes for marketing (IE quality 
control, labeling, captioning). 50% of payments 
advanced by MP to cover the cost of producing dupes 
shall be deducted on a monthly basis from 
PHOTOGRAPHER's earnings. MP agrees that no deduction 
for duping costs will exceed 25% of the net some due 
to PHOTOGRAPHER from any sales statement. 

In instances where the cost of dupes is paid 
for in part or in entirety by a picture buyer or 
subagent, only 50% of the portion of the cost which is 
not covered by the third party shall be deducted from 
PHOTOGRAPHER's earnings. 

Upon expiration or termination of contract, 
PHOTOGRAPHER shall pay MP the outstanding balance of 
all MP financial participation in the cost of 
producing duplicates. Upon renewal of contract for 
it's full three year term without interruption, one 
third (33%) of the outstanding balance of MP's 
financial participation in the cost of producing 
duplicates shall be expunged from the records thereby 
reducing PHOTOGRAPHER's liability by this amount. 

COMPENSATION: 
Should PHOTOGRAPHER require a speedier 

retrieval of submitted photos than that provided under 
"Custody etc .. " below, he agrees that MP will do so at 
PHOTOGRAPHER's expense. 

Should MP return images to PHOTOGRAPHER that 
are no longer needed by MP as described under "Custody 
etc .. ", or should MP mail Images to PHOTOGRAPHER as 
provided under "REMOVAL OF IMAGES .. ", PHOTOGRAPHER 
agrees that MP will do so at PHOTOGRAPHER's expense. 
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In recogniton that PHOTOGRAPHER may at times 
request of MP information or materials supplemental to 
that which is normally provided as stipulated herein, 
and that MP may incur expenses in doing so, 
PHOTOGRAPHER agrees that all such expenses shall be at 
his expense and may be deducted from monthly 
statements. 

AGENCY USE OF MATERIALS: 
MP shall have the right to use, without charge 

or compensation to PHOTOGRAPHER, any of the Images 
placed with MP as agency or subagent promotional 
material. Selection of promotional images shall be 
subject to PHOTOGRAPHER's approval. After the 
expiration of this agreement, MP shall continue to 
have the right to use existing promotional material 
without charge for an additional period of 1 year. 

PROMOTION: 
PHOTOGRAPHER agrees that he shall share with 

MP in the cost of producing certain promotions. 
Initial promotions in which PHOTOGRAPHER will 
participate financially include an announcement 
promotional package, a follow up mail out and a 
listing in the Green Book. PHOTOGRAPHER's share shall 
be 1/3 of the cost. PHOTOGRAPHER's financial 
involvement in subsequent promotions shall be subject 
to negotiations with MP. 

REMOVAL OF IMAGES BY PHOTOGRAPHER: 
PHOTOGRAPHER or his designated agent may 

remove Images from MP files for Special Projects as 
described in Appendix C. It is understood and agreed 
by PHOTOGRAPHER that removal of Images from MP files 
is a non-revenue producing service provided as a 
courtesy, that all shipping charges shall be borne by 
him. that any original transparencies should be 
returned in a timely manner and that each instance of 
removal of Images by PHOTOGRAPHER in excess of one per 
week shall be billed a research fee of $25.00. 

PHOTOGRAPHER shall have the right, upon 
reasonable notice and during regular business hours, 
to access MP files of his Images and records of sales 
of his Images. 

CUSTODY, RETREIVAL, AND RETURN OF PHOTOS: 
PHOTOGRAPHER agrees that Images submitted to 

MP shall remain with MP for the duration of this 
agreement and that if subsequently recalled, one year 
from the date of the return request shall be deemed a 
reasonable time for their reassembly and return to 
him. 

MP shall be responsible for purchasing a 
fireproof storage facility for the custody of select 
original Images. 
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CLAIMS, RECOVERIES, AND LIABILITY: 
PHOTOGRAPHER agrees to indemnify, defend, and 

hold MP harmless from any claims, lawsuits, attorneys' 
fees, or other expenses resulting from any erroneous 
or inaccurate information he supplies regarding 
ownership or caption information for Images deposited 
with MP. 

PHOTOGRAPHER understands that materials may, 
over the years be lost, damaged, faded, or discolored 
through normal us~. Accordingly, PHOTOGRAPHER agrees 
that if at the time of termination of this agreement, 
a full return of PHOTOGRAPHER's Images cannot be made 
because of the foregoing, then MP shall have no 
liability therefor. 

In the event of loss, damage, destruction, or 
unauthorized use of Images by MP's customers or 
others, PHOTOGRAPHER gives MP full and complete 
authority to make or institute 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 MP after deduction for collection fees, legal fees, 
and other expenses incurred by MP in its efforts to 
resolve said claim. PHOTOGRAPHER agrees to give his 
reasonable cooperation with respect to such lawsuits, 
including without limitation, production of pertinent 
documents, responding to interrogatories, and 
appearances at deposition and trial. 

PHOTOGRAPHER agrees that photo library 
collections are not insurable and that he should 
therefore seek insurance of his own should he wish to 
have his Images better protected than that offered by 
MP. 

PHOTOGRAPHER agrees that MP shall not be 
liable to him, his heirs or assigns for any loss or 
damage to his Images submitted to MP, unless caused by 
MP's gross negligence or willful misconduct. 

INDEPENDENT CONTRACTOR: 
It is agreed that this agreement does not 

constitute an employment agreement between MP and 
PHOTOGRAPHER and that the status of both parties is 
solely that of independent contractor. 

MAILING ADDRESS: 
It is agreed that the mailing address 

PHOTOGRAPHER furnishes to MP is of primary importance. 
PHOTOGRAPHER therefore agrees to furnish MP with a 
current permanent address to which all payments, sales 
reports, Images, and other such materials may be sent. 

RULES GOVERNING THIS AGREEMENT: 
This agreement shall be in effect for three 

(3) years from the date hereof, and shall renew itself 
for a period of like period automatically at each 
expiration date unless terminated in writing by either 
party sixty (60) days before an expiration date. 

Case3:12-cv-04601-EMC   Document63-4   Filed10/07/13   Page8 of 35



Minden v. Wiley 000468

This agreement shall be binding on 
PHOTOGRAPHER and MP and on their respective heirs, 
executors, administrators, successors, and assigns. 

In the event of PHOTOGRAPHER's death, his 
estate shall receive payments which would otherwise 
accrue to him. 

This contract represents the entire agreement 
between MP and PHOTOGRAPHER, and supersedes all prior 
negotiations, representations, or agreements, whether 
written or oral. This contract may be amended only by 
written agreement signed by both MP and PHOTOGRAPHER. 

Should any provision of this agreement be 
found to be non-binding, all remaining provisions 
shall remain in force for the duration of the 
agreement. 

This contract may not be terminated during 
it's term except for material breach of it's 
provisions. 

No trade, custom, or usage shall affect this 
agreement or the terms and conditions of it. 

MP and PHOTOGRAPHER agree that any and all 
claims and disputes arising under this agreement shall 
be resolved by binding arbitration under the auspices 
of the American Arbitration Association. 

Any notice to be given hereunder shall be in 
writing and either delivered personally or sent by 
registered mail, return receipt requested, to the 
respective addresses set forth for MP and PHOTOGRAPHER 
herein. Either party may change said address by giving 
notice to that effect pursuant to the terms of this 
paragraph. 

This agreement is to be interpreted solely 
according to the laws of the state of California. 

MP and PHOTOGRAPHER hereby consent to both 
personal and subject matter jurisdiction of the courts 
of the State of California over any dispute or 
controversy arising under the terms of this agreement. 

The place of performance of this agreement is 
the county in which MP maintains its principle place 
of business. 

Agreed to and Accepted: 

By fhkd{)~ 
Richard L. Minden 
President, Minden Pictures 
A California Corporation 

JIM BRANDEN 
PHOTOGRAPHER 

I ?l 
This __ ~ ___________ day of ad· 1 19 q3 

MP Mailing Address 

24 Seascape Village 
Aptos, CA 95003 

PHOTOGRAPHER's Mailing Address 

\(\S"" rf\e~w ~s ~L 
( AC\<) La \<e 

1 
{Y"") R 5535~- 9 3// 

Case3:12-cv-04601-EMC   Document63-4   Filed10/07/13   Page9 of 35



Minden v. Wiley 000469

U.S.A. 

APPENDIX A. TERRITORIES WHEREIN PHOTOGRAPHER 
RETAINS RIGHT TO SELL HIS IMAGES 

The following stipulates any countries, 
territories or market sectors wherein MP and 
PHOTOGRAPHER agree MP will not lease or distribute 
PHOTOGRAPHER's Images. 

1. LIMITED EDITION PRINT SALES 
2. POSTERS except as negotiated between MP, 
PHOTOGRAPHER and Mirage on an ad hoc basis. 
3. Planet Earth Images, subagent to the UK market. 

APPENDIX B. COMMISSION CATEGORIES 

FIRST SERIAL RIGHTS: 
The first offering of a picture story from a 

major assignment for magazine serialization in Japan, 
France, Germany, Italy, and the US. Smaller stories 
developed within the context of and as integral part 
to a larger assignment do not qualify . Nor do stories 
compiled from existing stock, or those which were 
first published more than one year before being made 
available to MP. For all stories marketed ur.dP.r this 
category, PHOTOGRAPHER is responsible for editing the 
story and compiling a caption list to accompany the 
set. 

Notwithstanding the above, PHOTOGRAPHER may in 
a rare and unique situation propose to MP that a new 
batch of assignment out takes warrants being marketed 
as two separate stories, each of sufficient 
exclusivity, strength and breadth to qualify for the 
25% commission. The model for this provision is the 
case wherein Brandenburg's Arctic Wolf coverage was 
obtained as a spinoff from an Ellesmere Island story 
assignment which was published as an NGS article in 
and of itself. In order for such a proposal to be 
considered by MP, it is the PHOTOGRAPHER's 
responsibility to 1] initiate the proposal concurrent 
with the release to MP of the primary story resulting 
from a new assignment 2] demonstrate to MP the 
exclusive nature of the secondary story and 3] 
demonstrate to MP, by querying prospective clients, 
that the story is capable of earnings on par with 
other stories within the category. In effect, it is up 
to the PHOTOGRAPHER to take the initiative and 
demonstrate to MP that interest in and fees for the 
secondary story are sufficient to warrant MP receiving 
25% rather than 40% commission on sales. It is 
understood between PHOTOGRAPHER and MP that the 
approval of this provision will indeed be uncommon 
just as was the Arctic Wolf story. 
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'l' 

PICTURE STORIES/SETS: 
Picture Stories/Sets include all picture sales 

in which a group of pictures is marketed and sold as a 
thematic set. Included are second serial rights, 
spinoff stories, portfolios, complete calendars, etc. 
It shall be stipulated here that a minimum of 5 
pictures need be published to qualify for this 
category. 

GENERAL STOCK: 
All picture sales other than those covered 

under the above criteria. Included are the following: 
advertising, notecards, posters, misc. calendar 
images, misc. exhibit prints, print sales, misc. text 
and trade books, misc. magazine spots, etc. 

FOREIGN SUBAGENTS: 
All revenues resulting from sales of Images 

provided by MP to and licensed by a foreign subagent. 
Foreign subagents shall be defined as any third party 
stock photo agent to whom PHOTOGRAPHER's Images are 
made available by MP for the purpose of licensing 
reproduction rights in countries other than the US. 
The commission is a percentage of net US$ received by 
MP from the subagent (sales amount less commission) 

APPENDIX C. SPECIAL PROJECTS 

MP and PHOTOGRAPHER agree that PHOTOGRAPHER 
retains the right to use the Images covered in this 
agreement in certain Special Projects. Provisions for 
such projects are as follows: 

1. Promotional or Personal Projects: 
PHOTOGRAPHER may use Images covered hereunder 

in promotional or personal projects such as 
PHOTOGRAPHER's promotions and advertisements and use 
of images for slide shows, talks, presentations, or 
workshops. 

2. Non Standard Projects : 
PHOTOGRAPHER may use Images covered hereunder 

for Non Standard commercial projects falling outside 
of the normal commission structure as defined in 
Appendix B by virtue of special handling or servicing 
required of, or provided by, MP or significant 
involvement required of, or provided by, PHOTOGRAPHER. 
MP's commission for such projects shall be based on 
the degree of MP time , effort, and service required 
and shall be agreed between MP and PHOTOGRAPHER in 
advance. It is anticipated that most sales will be 
subject to standard commission categories as defined 
in Appendix B and that Non Standard projects will be 
few in number. Examples include photo exhibits and 
complete book projects. 

I 
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CONTRACT ADDENDUM 

Notwithstanding the foregoing contract terms. MINDEN 
PICTURES (MP) and PHOTOGRAPHER agree to the following which 
shall supercede any conflicting terms in the main body of 
the contract. 

1] MP is currently producing a catalog of Wildlife and 
Nature Images in collaboration with ZEFA. PHOTOGRAPHER 
agrees to have his Images included and that his share of 
costs shall be $100 for images reproduced at 1/4 page or 
less, $200 for up to 1/2 page, $300 for 3/4 page and $400 
for a full page. MP shall advance all costs incurred and 
PHOTOGRAPHERS' share shall be deducted from future sales 
commissions. 

2 It is agreed that MP will be allowed to continue 
marketing duplicates of any images featured in this catalog 
for a period of five years following publication of this 
catalog. For any catalog sales revenues received after 
expiration of this Agreement, MP shall be entitled to its 
full commission. 

3] MP shall retain 40% of all revenues received from 
Foreign subagents. Exceptions to this are A] subagent sales 
of First serial rights (as defined in Appendix B) for which 
MP shall retain a 25% commission and B) Allstock, PPS, and 
ZEFA sales of Images in existing catalogs for which MP will 
retain no commission. 

4) PHOTOGRAPHER agrees that existing contracts with 
Allstock will not be renewed and that direct relationships 
in the UK with Planet Earth or Bruce Coleman will be closed 
down with all pictures being returned by January 1, ~.RqS 
PHOTOGRAPHER agrees to give notice to these agencies of 
these actions. Henceforth, no Images may be supplied to 
agencies other than MP. 

5 The term of this Agreement shall be for 4 years. 

Date 

MINDEN PICTURES PHOTOGRAPHER 
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----
CONTRACT ADDENDUM 

This addendum stipulates additional rights and 
responsibilities supplemental to the existing contractual 
agreement between Minden Pictures (henceforth MP) and Jim 
Brandenburg (henceforth PHOTOGRAPHER). 

1. PHOTOGRAPHRER grants to MP and its affiliate 
subagents the exclusive right to promote and license 
PHOTOGRAPHER's images as provided in Schedules A, B and C 
included herein. Henceforth, the three catalog promotions 
discussed in the Schedules shall be referred to as 
"Promotions". 

2. PHOTOGRAPHER retains the right to license Images 
included in Promotions as provided under Appendix C. 

3. PHOTOGRAPHER agrees that MP may promote and license 
Images on-line via the Internet, Worldwide Web, or any other 
such on-line service provided MP retains control over 
licensing terms and moreover that this activity would not 
breach any other provisions of this agreement. 

4. PHOTOGRAPHER accepts all present MP subagency 
relationships but requires that MP seek PHOTOGRAPHER 
approval prior to entering into contractual relationships 
with new agents. PHOTOGRAPHER shall be entitled to a 1 week 
period to provide specific written comments regarding 
proposed subagent contracts. If no comments are received by 
MP within 1 week, proposed terms shall be deemed acceptable 
to PHOTOGRAPHER. 

5. This addenda shall supersede any conflicting 
provisions of earlier agreements between MP and 

PH~~~d~ 
Minden Pictures 

Date 
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SCHEDULE A 

AGREEMENT TO INCLUDE IMAGES IN CATALOG VOLUME 2 

1] MP is currently producing a catalog of Wildlife and 
Nature images (Vol. 2) in collaboration with Premium Stock 
and other Foreign sub agents. Vol. 2 shall be distributed 
world wide by MP and its subagent affiliates. PHOTOGRAPHER 
agrees to have his images included in Vol. 2 and that his 
share of costs shall be computed as follows: 

Unit cost/ image = 50% Production costs + Distribution costs 
number of images 

Production costs shall include such out of pocket expenses 
as design, printing and cost of separations. PHOTOGRAPHER's 
share of production costs shall be determined on a pro rata 
basis including only that portion of the total cost applying 
to catalogs distributed by MP. PHOTOGRAPHER shall not 
contribute financially toward catalogs distributed by 
subagents overseas. MP grants that PHOTOGRAPHER's 
contribution toward production and distribution costs shall 
not exceed $150.00 per image. MP shall advance all costs and 
PHOTOGRAPHER's share shall be deducted from sales 
commissions. 

2] It is agreed that MP and its Foreign sub agent 
affiliates shall have the worldwide exclusive right to 
promote and license use rights for all images included in 
Vol. 2 for a period of 5 years following publication. 

3] MP shall retain a 45% commission on all sales 
revenues generated from its direct sales of Vol. 2 Images 
and a 40% commission on all revenues received from Foreign 
sub agents for sales of Vol. 2 Images. For any Vol. 2 sales, 
revenues received after expiration of this Agreement, MP 
shall be entitled to its full commission. 
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SCHEDULE B 

AGREEMENT TO INCLUDE IMAGES IN JAPANESE CATALOG 

1] MP is currently producing a catalog of Wildlife and 
Nature images (Vol.3) in collaboration with Camera Tokyo 
Service (CTS) for distribution in Japan and other 
territories. PHOTOGRAPHER agrees to allow his Images to be 
provided to CTS for sale in Japan for the entire term of 
MP's 4 year agreement with CTS. PHOTOGRAPHER further grants 
that his Images may be included in Vol. 3 and that his 
Images may be included in CTS general catalogs. PHOTOGRAPHER 
understands that CTS catalogs may be distributed by other 
subagents. MP warrants that PHOTOGRAPHER will incur no 
expenses for production or distribution of Vol. 3 and that 
all expenses will be borne by CTS from retained sales 
commissions. CTS commissions shall not exceed 40% for 
unpromoted file pictures and 50% for pictures in Vol. 3 or 
general catalogs. 

2] It is agreed that CTS shall have exclusive Japanese 
rights to promote and license PHOTOGRAPHER's Images included 
in Vol. 3 and general catalogs for a period of 5 years 
following publication. It is further agreed that other 
agents distributing these catalogs shall be granted 
exclusive promotional rights and the right to license Images 
included therein in their respective territories for a 
period of 5 years. Notwithstanding the foregoing, MP and 
PHOTOGRAPHER retain the right to license Images included in 
CTS catalogs in Japan for editorial feature stories, all 
complete book projects, retail cards and calendars, and for 
use by house accounts including but not limited to NGS, 
Sinra, GEO, Asahi Graph, Asahi Weekly, and Fukel-Shashin. 

3] MP shall retain a 40% commission on all revenues 
received fr om CTS and other s ubagent s fo r l i c ensing of 
Images in Vol. 3 and general catalogs . For any sales 
revenues received after expiration of this agreement, MP 
shall be entitled to its full commission. 

2A) It is also agreed that CTS or other agents distributing the 
catalogue cannot grant usage of more than 50% of Brandenburg images 
for any book project without clearance of images and written approval 
from Brandenburg for the usage; CTS and other agents also warrant 
that the Brandenburg name cannot be used on title page and/or cover, 
or used for any promotion of any such book projects without written 
permission from Brandenburg. In nearly all cases, Brandenburg will 
be enthused and cooper tive in any such project. 
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SCHEDULE C 

AGREEMENT TO INCLUDE IMAGES IN MINDEN PICTURES CD 

1] MP is currently producing a CD catalog of Wildlife 
and Nature images (CD) in collaboration with Premium Stock 
and other Foreign sub agents. CD shall be distributed world 
wide by MP and its subagent affiliates. PHOTOGRAPHER agrees 
to have his Images included in CD and that his share of 
costs shall be computed as follows: 

Unit cost/ image = 50 % Production c osts + Distribution costs 
number of images 

Production costs shall include such out of pocket expenses 
as scanning, software consulting, disc mastering and 
duplication. PHOTOGRAPHER's share of production costs shall 
be determined on a pro rata basis including only that 
portion of the total cost applying to cos distributed by MP. 
PHOTOGRAPHER shall not contribute financially toward 
catalogs distributed by subagents overseas. MP shall advance 
all costs and PHOTOGRAPHER's share shall be deducted from 
sales commissions. 

2] It is agreed that MP and its Foreign sub agent 
affiliates shall have worldwide exclusive rights to promote 
and license all Images included in CD for a period of 5 
years following publication. 

3] MP shall retain a 45% commission on all sales 
revenues generated from its direct sales of Images included 
in CD and a 40% commission on all revenues received from 
Foreign sub agents in this regard. For any CD sales revenues 
received after expiration of this Agreement, MP shall be 
ent i tled to i ts fu l l commi s sion. 

-(ffj) 
( 

...... 
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PHOTOGRAPHER'S AGENCY AGREEMENT FOR THE LICENSING OF 
RIGHTS MANAGED STOCK PHOTOGRAPHS ("Agreement") 

This Agreement is between Jim Brandenburg, hereinafter referred to as "Photographe(', 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 
items, including without limitation, any form of data or digitized or recorded information derived of any of the 
foregoing which are previously, now and hereinafter submitted to and accepted by the Agency pursuant to 
the terms and conditions of this Agreement. 

1.2 "License" or "Licensing" means the marketing, grant, lease, sale, use or other exploitation of 
reproduction rights to an Image or any derivative rights thereof. This Agreement specifically does not provide 
for Agency to engage in "Royalty Free· licensing of Images. 

1.3 An image is "Essentially Similar" to another Image if they may reasonably cause a person 
viewing each of them to believe that they are the same or substantially the same Images. 

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

1.5 "Duplicate" or "Duplicates" mean duplicates, facsimiles, digital scans, or other reproductions of 
Images, whether created by the Photographer or MP&A. 

1.6 "Promotion" or "Promotions" means the display, broadcast, publication, reproduction or use of 
Images in catalogs, brochures, CD Roms, DVDs or on-line L.icensing and/or web sites, in any and all 
mediums, now known or later developed, th roughout the world, for purposes of advertisement, promotion, 
solicitation or Licensing of I mages. 

1.7 "Promotion Period" means the 5 year period beginning with the date of publication/creation of 
an MP&A Promotion or from the date of inclusion of lmage(s) in an MP&A on-line site for purposes of 
advertisement, promotion, solicitation or Licensing of Images. 

1.8 "Territory" means world wide without exception. 

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

2. AUTHORIZATION: 

2 .1 Photographer, appoints MP&A as sole and exclusive agent and representative with respect to 
the Licensing of any and all uses of Images in the Territory. Photographer agrees not to place Images, or 
those which are Essentially Similar, with any agent, agency, or selling medium except Agency. 
Photographer and/or his representatives shall not issue any Licenses to any Images, nor those which are 
Essentially Similar, except as provided under this Agreement. 

2.2 Photographer 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 to appoint and contract with sub-agents regarding 
Ucensing of Images in the Territory. Agency shall have the unrestricted, exclusive right to distribute, License 
and/ or exploit the Images in the Territory through MP&A without seeking special permission to do so from 
Photographer except as otherwise provided in this Agreement. Photographer agrees that all Images are 
available for unrestricted, exclusive, distribution, promotion and Licensing in the Territory by MP&A except 
as otherwise provided in this Agreement. 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 concerning 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 Notwithstanding the foregoing, Photographer and MP&A agree that: 

2.5.1 All Image Licensing by MP&A which involve the grant of rights as follows sha ll 
require prior written permission by Photographer: 

2.5.1.1 the grant of total exclusive rights 

2.5.1.2 the purchase or buyout of all rights 

2.5.1.3 Retail Posters 

2.5:1.4 Product endorsements and other licenses featuring use of 
Photographer's name other than as photo credit. 

2.5.1.5 limited or unlimited edition photographic prints other than for 
museum display or exhibition. 

2.5.2 It is understood, agreed and accepted bv Agency that Photoaraoher Images 
listed m Appendix I may not be licensed for use as retail cards -

2.5.3 Photographer may use Images for personal promotion, -aM other personal projects, 
ands->.vell as editorial and commercial Uicensing to third parties provided any such use- is communicated to 
and cleared with MP&A by providing all relevant data on a Minden Pictures rights clearance form (attached 
as Appendix II\ to insure any such use does not conflict with Licenses granted by MP&A. It is understood 
and agreed that use of this form is a necessarv protocol to insyre all uses and Licenses of Photographer's 
Images are communicated to and recorded by MP&A. 

2.6 In the event either Photographer or MP&A grants a license that is contrary to the terms of this 
Agreement (an "Unauthorized License"), the party that grants such Unauthorized License 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 liability (for money damages) of the party 
that grants an Unauthorized License shall be limited to an amount equal to the Unauthorized License Fee. 
Notwithstanding the foregoing, the party that grants an Unauthorized License shall indemnify, defend, and 
hold harmless the other party in respect of any damages, costs, and expenses (reasonable attorneys fees 
included) incurred by the other party arising from or relating to the Unauthorized License. 

2.7 Nothing herein shall limit or prevent Photographer from engaging in assignment work for his 
• own accounts nor from Ucensing ·either directly or indirectly· images which are not identical to or 

Essentially Similar to Images. 

3. WARRANTIES: 

3.1 Agency and Photographer each represents and warrants the following : 
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3.1.1 Each party has the right and authority to enter into this Agreement and to perform all 
obligations hereunder. 

3.1.2 This Agreement is not in conftict with any other agency agreement signed by Agency 
or Photographer, as applicable. 

3.2 In addition to the representation and warranty under paragraph 3.1, Photographer represents 
and warrants to Agency the following: 

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

3.2.2 Photographer is the sole and exclusive owner of the Images and has full and 
unrestricted right to License the Images except for any restrictions disclosed to Agency pursuant to 3.2.4 
below. 

3.2.3 To the best of Photographer's knowledge, Images do not infringe any copyrights, 
trademarks, property rights, right of privacy, or publicity and do not defame or violate the rights of any third 
parties in any manner. 

3.2.4 Unless any previous Licenses, sales restrictions, or limitations for the use of Images 
are indicated in writing to Agency, no Licensing restrictions exist and to the best of Photographe~s 
knowledge, there are no claims by any person or entity of such Licensing, restrictions or limitations. 

3.3 In the event of any breaches of the above representations and warranties, the party in breach 
agrees to indemnify and hold the other party harmless for any and all losses, liabilities, damages, claims, 
demands, costs obligation, deficiencies and expenses (Including interest, penalties. and reasonable 
attorney's fees) which arise, result from or relate to any breach of the above representations and warranties 
except as provided otherwise in this Agreement. 

4. AGENCY OBLIGATION: 

4.1 Agency shall use its best commercial efforts to License Images through MP&A and to maximize 
the consideration for the Licensing. 

4.2 Agency shall conduct its business in a professional and ethical manner so as to maintain and 
promote the reputation o f Photographer and his Images. 

4.3 Agency shall use a reasonable commercial effort to provide Photographer with samples of all 
Images Licensed through lv1P&A. Agency and Photographer understand and agree there are difficulties in 
obtaining samples when Agency does not handle Licensing directly. 

5. PHOTOGRAPHER'S OBLIGATlON: 

5.1 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 available. 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 
restrictions applying to any Image in order that MP&A and Photographer may avoid the grant of conflicting 
Licenses. 
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5.3 Photographer agrees that, among the Photographer's agencies, Agency will be given first right 
of refusal on all new images produced by Photographer during the term of this Agreement and that Agency 
may keep for its files any Images considered to be Essentially Similar to those selected for i ts purposes. 

5.4 Photographer agrees 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 It is agreed that the mailing address Photographer furnishes to Agency is of primary 
importance. Photographer therefore agrees to furnish Agency with a current address to which all payments, 
sales reports, Images and other materials may be sent. 

6 . COPYRIGHT: 

6.1 All Images Licensed by MP&A shall contain a copyright notice in Photographer's name as such 
notice has been indicated by Photographer on the face of the Images. In the event no notice is so affixed, 
Agency agrees to affix notice in Photographer's name before the Licensing of any Image. 

6.2 All Images shall at all times remain the sole and exclusive property of the Photographer, 
including the copyright wilieR shall-be- ilehllly MP&A selaly fer Loesllsing JlUFfl9Ses sessribad llereoA. 
~~nls·A~Jel-lG'f-lll<HigllHe-registar sustt lfflagas ler se~yright pFetestiaA ill Ptlelagrapller's 
Aa~lle-benelik>f-PMtegmplle;-, .. :J'Il&Gest&-&1--oopyfi!illll Feg;stratoeA shalllle stlaraa eqYally 
lletweeA AgeAG'f ana Plletegraf)ller •• 

7. COMMISSION: 

7.1 Photographer's commission on Licensing of Images by MP&A shall be sixtylifty percent @1>0%) 
of the gross billings. 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 taxes. Gross billings shall not include service fees, 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 deemed to represent royalties for 
image content incorporated therein, of which one half (12.5%) shall be paid to Photographer. Photographer's 
share of New Media royalties shall be determined either by the pro rata portion of a New Media product 
devoted to Photographer's I mages or the pro rata use of a New Media product attributable to Photographer's 
Images. 

7 .3 Agency agrees to a quarterly payment schedule for reproduction fees collected for the use of 
Images. At any point quarterly payments to Photographer exceed $1 ooo us, Photographer may request 
and Agency agrees to initiate a monthly payment schedule. Commission checks shall be accompanied by a 
sales report 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 amount paid to 
Photographer. Commission reports and p':Xment 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 payments received with insufficient information to allow the 
accurate allocation 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 make an accurate 
allocation of commissions to photographers. 

7.4 After the termination of this Agreement, or, in the case o f Images included in MP&A Promotions, 
after the termination of the Promotion Period, MP&A shall, for a period of one year, have the right to issue 
Ucenses to Images which are in the possession of MP&A customers at the time of termination and which 
are under consideration for possible use. MP&A shall receive its regular commission, as defined herein, for 
all Licensing completed under this provision. 
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7.5 After the termination of this Agreement, or, in the case of Images incorporated in Promotions, 
after the termination 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 during the term of this Agreement, 
subject only to Photographer's confirmation that no conftict will arise with another license as a consequence. 
MP&A shall receive i ts regular commission, as defined herein, on any and all revenues from the relicense , 
renewal, extension and/or modification of Licenses to Images Licensed during the term of this Agreement. 

8. DUPLICATES: 

8.1 Photographer agrees that MP&A may make Duplicates as required to distribute Images. 

8.2 Photographer agrees that Duplicates may differ somewhat from Images in such attributes as 
color, density, sharpness, or crop and that Agency shall bear no liability for any such differences. 

8.3 MP&A shall have the unrestricted right and sole discretion to make Duplicates of any Images. 
Photographer shall not be charged for the cost of making any Duplicate transparencies except as otherwise 
provided under this Agreement. Copyright ownership to any such Duplicates shall remain with the 
Photographer but the ownership of the Duplicates themselves shall remain with Agency. MP&A will not 
make any use of the Duplicates contrary to the terms of this Agreement and if Photographer so requests, 
MP&A will destroy the Duplicates after it has no further right to exploit them pursuant to this Agreement. 

9. AGENCY USE OF IMAGES FOR PROMOTION: 

9.1 Subject to the terms and conditions of this Agreement, MP&A shall have the right and sole 
discretion to reproduce and use any Images for the Promotion of MP&A in any and all media without 
compensation to Photographer. 

9.2 Agency may select Images for MP&A catalog, web site and CD/DVD Promotions-afl€1-may 
r-Wie>•e ffem Pneto~rat'lher ~1'1 te ~fly pe•cent (50%) ef the pre •ala casts of sus~ Premetiens. Fer the 
!*fffl9Ses ef IRis l\§reement, eesls el Pre•NolieRs-QoolHneiYEie l:n&t·-!-be-limiteElle all relevant ees!G ana 
Dl<penses efaes~eJlress. EIHflll~~~~leanl:l('l. !Jre~ramrAiA§. cet~paraYen, 
flreEiuetien eensulting. printlRg. Jlaper, binE!ing, f*!eka§ing. traASj')&ft.;-6is!-i'iffilliatl-&AtklEfvemsiAg,...AgeflGY 
shall aE1·1anee all sosiS incurrea in such Promotions. anel Photograflhe~s fift)' percent (50%) share efthese 
casts willlle aeaustea from sales eo1n1nissiE>'IS, Sueh Eleauetiens may Rot e*eeea aO% of sales 
OO!fl•NissieAs aue Pnetegrapher iA any meAtAl~· l)erioEI . • ll,geney aile Plletegra(31-1er agree that Pl<ato!jraflRer's 
flef-l·t'A8!f&e&si-~I~EJ..iA-aA)HY\P.&Awel,)SiteS-s001~ne-lii'A&.f~ 
amouAIIA9 te $19.00 per Image. +he-ene-iirne $1 Q.QO wee ima§e fee will 19e waive a fer di§i~-£9f>Wl'e 
images sullrniltea as eligital files of aeeeptable f1lialit)• aeoern~~ltWiAiJ at 1t1iRil'llWR latiA 
aF!Ek<emaeular names. loealioA, 13el1a•,ier or ·a&!' · · Ratio A et aeseJ)Ia~~alily aAd 
i!T-!Re-fe~1:1estee fermai (full eelails available iA cli§itai sub1t1issieR €JUiee~Aesr.-, 

9.3 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 granted to MP&A under this 
Agreement, regardless of the date of tennination of this Agreement. 

10. INSPECTION OF AGENCY BOOKS: 

Agency agrees that upon reasonable notice and during regular business hours, Photographer shall 
have the right once a year to inspect Agency books and records at the offices of Agency to make extracts 
thereof as same relate to revenues and expenses related to Photographer's Images (an •Audit"). ~iven 
Agency's responsibility to keep individual photographer records confidential, any such Audit may only be 
conducted by a licensed, third party CPA and any fi ndings to be communicated to Photographer shall first be 
submitted to Agency for review. If the result is tho discovery that Agency has underpaid Photographer by an 
amount equal to or in excess of ten percent (10%) o f Photographer's 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 Photographer all past due sums. 
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11. STORAGE, CUSTODY, RETRIEVAL AND RETURN OF IMAGES: 

11.1 Photographer agrees that Images shall remain with Agency for the duration of this Agreement 
and that if subsequently recalled, one year from the date of the retu rn request shall be deemed a reasonable 
time for their reassembly and return. Notwithstanding the foregoing, Agency shall make a reasonable effort 
to return to Photographer all Images which are not in circulation to clients or sub-agents within 120 days of 
contract termination. With respect to Images in Promotions for which the Promotion Period continues past 
termination of this Agreement, Agency shall make a reasonable effort to reassemble and destroy or return to 
Photographer all Images within 120 days, but no later than one year, following termination of the Promotion 
Period. 

11.2 Photographer understands and agrees that Agency may at its discretion decide to return 
certain Images to Photographer. Agency is authorized to make such returns at its expense to Photographer 
via personal delivery, UPS or certified mail. 

12. CLAIMS, RECOVERIES AND LIABILITY: 

12.1 Photographer agrees to indemnity, defend, and hold MP&A harmless from any claims, 
lawsuits, attorney's fees or other expenses resulting from any erroneous, inaccurate or incomplete 
information he supplies regarding ownership, caption information, or Licensing restrictions for Images. 

12.2 Photographer understands that Images may be lost, damaged, faded or discolored through 
normal use. Accordingly, Photographer agrees that if at the lime of termination of this Agreement, a 
reasonably full return of Images cannot be made because of the foregoing, then Agency shall have no 
liability therefore. Agency's liability with regard to the return of Photographer's Images shall be limited to 
$1 00 even in the event of negligence. 

13. INSURANCE: 

Photographer agrees that image library collections are not insurable and that he should therefore 
seek insurance of his own should he wish to have Images afforded better protection than that offered by 
Agency. 

14. INSTITUTION OF ACTlONS: 

In the event of non-payment, loss, damage, destruction or unauthorized use of Images by Agency's 
clients, subagents or other, Photographer gives Agency full and complete authority to make or institute 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 expenses incurred by Agency in its efforts to 
resolve said claim. Photographer agrees to give reasonable cooperation with respect to such lawsuits, 
including without limitation, production of pertinent documents, responding to interrogatories, and 
appearances at deposition and trial provided Photographer's expenses are reimbursed by Agency. 
Photographer agrees that whereas the foregoing grants Agency the complete authority to institute suit, 
Agency is not obligated to do so. 

15. TERM AND TERMINATION: 

15.1 15.1 This Agreement shall be in effect for five (5) years from the commencement date 
hereof, and shall be automatically renewed for a like period unless either party notifies the 
other party in writing of its intention not to renew this Agreement no later than thirty (30) days 
before the date of renewal. The commencement date of this Agreement shall be the date 
signed by Agency and Photographer and if signed on different dates, the later of the two dates 
shall be the commencement date. 
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15.1.1 Notwithstanding anything herem to the contrary. Photographer retains the 1ight to 
terminate this Agreement upon Three (3) months notice in the event Richard L 
Minden is no longer the majority share holder and director of Minden Pictures Inc. 
M_oreover, it is herein agreed that Photoqrapher shall be advised within 30 business 
days if Richard L. Minden's status of majority share holder and director changes. In 
!he eyent Photowapher executes this option for early te1mination. it is understood 
that all•ighls granted to MP&A during the Promotion .Period as provided under 
paragraph 9 shall survive termination. 

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

16. EVENT OF BANKRUPTCY: 

All Images shall remain Photographer's property and cannot be construed as assets ofMP&A in the 
event of bankruptcy. 

17. ARBITRATION: 

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

18. MISCELLANEOUS: 

18.1 Except as otheiWise provided herein, this Agreement shall be binding upon and shall inure to 
the benefit 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 attorney to enforce the terms of this 
Agreement, the prevailing party's attorney fees shall be paid by the other party. 

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 Agreement may not be terminated during its term except for material breach of its 
provisions. 

18.5 It is agreed that this Agreement does not constitute an employment agreement between 
Agency and Photographer and that the status of both parties is solely that of independent contractor. 

18.6 No trade, custom, or usage shall affect this Agreement or the terms and conditions of it. 

18.7 Any notice to be given hereunder shall be in writing and either delivered personally or sent by 
registered mail, retum receipt 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. 

18.9 This Agreement represents the entire agreement between Agency and Photographer7 and 
supersedes all prior negotiations, representations, or agreements, whether written or oral. This Agreement 
may be amended only by written agreement signed by both parties. 

18.10 Photographer understands and accepts that Agency's terms and conditions pertaining to 
Image submissions and use as outlined on Agency's delivel)l memos, invoices and other such paper work, 
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apply only to the tenns of business between Ag ency and it's clients and not between Agency and 
Photographer. 

18.11 The terms of this Agreement shall remain confidential bel\veen Agency and Photographer. 

Richard L. Minden 
President, Minden Pictures, Inc. 
a California Corporation 
558 Main Street 
Watsonville, CA 9! 076 

Date \1)\ :J-fp>1 

I 
address:---ir~~t;;:S"-.l:(,a..<')..L:>x'-· J.j;...~ L.,J. ,~po~. ;.::::__l.:::o..=~ R~_ 

£Jq 1/'[\ 0 s~7"3 r 
l 0 r 2' ~/o 7 Date: 

• 
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This Second Amendment ("Second Amendment") dated as of August 8, 2009 to the 
PHOTOGRAPHER'S AGENCY AGREEMENT FOR THE LICENSING OF STOCK 
PHOTOGRAPHS dated as of December 9. 1999. ("Agreement"), by and between Jim 
Brandenburg ("Photographer"), and Minden Pictures, Inc. ("MP"). 

The parties wish to modify the Agreement as set forth in detail in this Second 
Amendment. In conside!'ation of the promises, representations and mutual covenants described 
below, the parties agree as follows: 

T his Second Amendment shall modify the specific provisions set forth below. 
Except as amended herein, the Agreement shall remain in full force and effect accord ing 
to its tem1s. In case of a conflict between a provision of this Second Amendment and a 
provision of the Agreement, or a provision of the First Amendment, the provis ion of this 
Second Amendment shall control. 

Term: Paragraph 15 shall be amended such that the Agreement shal l continue in force, 
without interruption, from the date o riginally signed until three (3) years after the date of this 
Second Amendment. 

IN WITNESS WHEREOF, the parties have executed this Second Amendment as 

of the day and year first set forth above. 

MINDEN PICTURES, INC. 

~~£J~ 
By: Richard L. Minden, Pres ident 

Dated: 

• 
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Copyright Assii!D!Dent. Accrued Causes of Action. and Litigation Agreement 

The undersigned, the sole owner of the copyrights in the undersigned's images ("the 
Images") selected by Minden Pictures, Inc. ("Agency'') and included 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 accrued 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 Images by 
licensees of Agency, 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, a.fter deducting all 
costs, expenses and attorney's fees, be divided as provided in the Photographer's Agency 
Agreement. 

The Undersigned~: a. ·t_ 
siiru- .re---

=-:!t!-1':. :..!:1dei.!;~~PiA:<::~L""es!J.J..!..n~:=:-:·: ~~==--
Richard L. Minden, President 

JAfl)es? ."P~rxfknh. ~"""'-
Print Name = -~ 

Date signed: - -'-t/'-'JC.::l'-jtl-'l:.._"O:....__ 
I 

Date signed: 
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