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MULTIMEDIA INC

BRAD!BRYAN MULTIMEDIA INC VIDEO LICENSING TERMS AND CONDITIONS

WHEREAS, Licensee has entered into a production and licensing contract with Producer and
desires to purchase certain rights to use Content (defined below) owned by Producer;

WHEREAS the production and licensing contract has adopted these additional terms and
conditions;

WHEREAS, Producer has consented to the use of the Content by Licensee in accordance with the
terms hereof, but not otherwise;

NOW THEREFORE, for and in consideration of the License Fee and of other good and valuable
consideration paid by Licensee to Producer, the receipt and sufficiency of which is hereby acknowledged,
the parties hereto hereby agree as follows:

1. Rights and Obligations

1.1 By purchasing a License for the Content, Licensee accepts this Agreement and agrees to be bound by
its provisions. The person executing this Agreement on behalf of the Licensee represents and warrants
that he/she has full legal authority to bind Licensee.

1.2 Definitions

a) “Licensee” is that certain person or entity as identified in the production and licensing contract.

b) ‘“Producer” is BRAD!BRYAN Multimedia Inc., PO Box 15981, Sarasota FL 34277,

c) “Content” means any multi-media data type related to the video or videos described in the
production and licensing contract, including but not limited to film or video footage, animation,
photographic image, illustration, Flash file, visual representation generated optically,
electronically, digitally or by any other means or in any media or other material together with any
accompanying material, for which Producer is offering a License.

2. License Terms
Producer hereby grants Licensee a non-exclusive and non-transferable License to use the Content for the
purpose and duration according to the following Content Licensing Terms (“Terms”):

Licensee shall have the right to alter the Content in the following ways:
e Addition of superimposed logos, website URLs, phone numbers and/or other graphical elements
for branding purposes
e Addition of superimposed "hotspot" links on social media platforms (e.g. adding an Annotation
or Card on YouTube)
e Exhibition in all media, including but not limited to:
o Live Exhibition (e.g. Projection at an event, at cinemas in pre-movie advertisement)
o Internet/Social Media (e.g. Posting to YouTube, Facebook, etc)
o Television (Broadcast / Cable TV)



All activity or uses of the Content outside the Terms is prohibited, including, without limitation, the
prohibited uses defined in Section 3, below. All other rights in and to the Content, including, without
limitation, all copyright and other intellectual property rights relating to the Content, are retained by
Producer.

3. License Prohibitions
Licensee may not do anything with the Content that is not expressly permitted in this Agreement. For
greater certainty, the following is a non-exhaustive list of some “Prohibited Uses”. Licensee may not:

e Sell the Content by any means;

e Alter the Content in any way, with the exception of any permitted alterations enumerated in the
Terms set forth above;

e Incorporate the Content in any product or website that results in making the Content available in a
manner such that a person can extract, access or reproduce the original or derivative Content as
an electronic file;

e Use the Content in a fashion that is considered by Producer (acting reasonably) as or under
applicable law is considered pornographic, obscene, immoral, infringing, defamatory or libelous
in nature, or that would be reasonably likely to bring any person or property reflected in the
Content into disrepute;

e Use the Content in additional future projects or in ways not in accordance with the Terms set
forth above;

e Remove any notice of copyright, trademark or other proprietary right from any place where it is
on or embedded in the Content;

e Sub-license, re-sell, rent, lend, assign, gift or otherwise transfer or distribute the Content or the
rights granted under this Agreement;

Any Prohibited Use by the Licensee is a default of this Agreement. Upon Licensee’s default, the Producer
may, at its discretion, terminate this Agreement and require return of all Content in addition to seeking
damages from Licensee in a court of competent jurisdiction.

4. Additional Terms of Agreement

4.1 This Agreement is effective for the duration of the License Period identified in the Terms set forth in
the production and licensing contract, or until it is terminated. The Licensee may terminate this
Agreement by destroying the Content and any works produced by Licensee derived from use of the
Content, along with any copies or archives of such works or accompanying materials (if applicable), and
ceasing to use the Content for any purpose. The Agreement also shall automatically terminate (without
notice from Producer) if at any time Licensee fails to comply with any of terms or provisions of this
Agreement. Upon termination, Licensee must immediately (i) cease use of the Content for any purpose;
(ii) destroy or delete all copies and archives of the Content or accompanying materials or works derived
therefrom; and (iii) if requested, confirm to Producer in writing that Licensee has complied with these
requirements.

4.2 Footage. Licensee will not own the Footage, including unedited ("raw") video clips, graphics, project
files, or other physical or digital assets captured/created by Producer in the production of the final video.
Footage may be utilized in future content created by Producer for Licensee through a new agreement
between the parties. Licensee may request the usage of Footage from Producer; the granting of such a
request is at the sole discretion of Producer and may incur an additional fee. Producer agrees not to use
Footage in any other production without the consent of Licensee. Producer is not hired on a "work made
for hire" basis.



5. Producer Representations and Warranties
5.1 Producer warrants that
a) Licensee's use of the Content in accordance with this Agreement and in the form delivered by
Producer will not infringe on any copyright, moral right, trademark or other intellectual property
right and will not violate any right of privacy or right of publicity; and
b) All necessary appearance and/or location releases for use of the Content in the manner authorized
under this Agreement have been obtained.

6. IN NO EVENT SHALL PRODUCER OR ANY OF ITS AFFILIATES OR PRODUCERS OR THEIR
RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, SHAREHOLDERS, PARTNERS OR
AGENTS BE LIABLE FOR ANY INCIDENTAL, INDIRECT, PUNITIVE, EXEMPLARY, OR
CONSEQUENTIAL DAMAGES WHATSOEVER (INCLUDING DAMAGES FOR LOSS OF
PROFITS, INTERRUPTION, LOSS OF BUSINESS INFORMATION, OR ANY OTHER PECUNIARY
LOSS) IN CONNECTION WITH ANY CLAIM, LOSS, DAMAGE, ACTION, SUIT OR OTHER
PROCEEDING ARISING UNDER OR OUT OF THIS AGREEMENT, INCLUDING WITHOUT
LIMITATION LICENSEE'S USE OF, RELIANCE UPON, ACCESS TO, OR EXPLOITATION OF
THE CONTENT, OR ANY PART THEREOF, OR ANY RIGHTS GRANTED TO LICENSEE
HEREUNDER, EVEN IF PRODUCER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES, WHETHER THE ACTION IS BASED ON CONTRACT, TORT (INCLUDING
NEGLIGENCE), INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OR OTHERWISE.
NO ACTION, REGARDLESS OF FORM OR NATURE, ARISING OUT OF THIS AGREEMENT
MAY BE BROUGHT BY OR ON BEHALF OF LICENSEE MORE THAN TWO (2) YEARS AFTER
THE CAUSE OF ACTION FIRST AROSE. SOME JURISDICTIONS DO NOT ALLOW FOR THE
LIMITATION OR EXCLUSION OF LIABILITY FOR INCIDENTAL OR CONSEQUENTIAL
DAMAGES, SO THE ABOVE LIMITATION OR EXCLUSION MAY NOT APPLY TO LICENSEE.

7. Licensee's Indemnification

Licensee agrees to indemnify, defend and hold Producer, its affiliates, its producers and their respective
directors, officers, employees, shareholders, partners and agents (collectively, the “Producer Parties”)
harmless from and against any and all claims, liability, losses, damages, costs and expenses (including
reasonable legal fees on a solicitor and client basis) incurred by any Producer Party as a result of or in
connection with any breach or alleged breach by Licensee or anyone acting on Licensee's behalf of any of
the terms of this Agreement.

8. General Provisions
8.1 Producer's failure to insist upon or enforce strict performance of any provision of this Agreement shall
not be construed as a waiver of any provision or right.

8.2 This Agreement is personal to Licensee and is not assignable by Licensee without Producer's prior
written consent. Producer may assign this Agreement without Licensee's consent to any other party so
long as such party agrees to be bound by its terms.

8.3 If all or part of any provision of this Agreement is wholly or partially unenforceable, the parties or, in
the event the parties are unable to agree, a court of competent jurisdiction, shall put in place of such
whole or part provision an enforceable provision or provisions, that as nearly as possible reflects the
terms of the unenforceable whole or part provision.

8.4 Licensee agrees to pay and be responsible for any and all sales taxes, use taxes, value added taxes and
duties imposed by any jurisdiction as a result of the license granted to Licensee, or of Licensee's use of
the Content, pursuant to this Agreement.



8.5.This Agreement shall be governed by and interpreted under the laws of the State of Florida without
regard to concepts of choice of law. Jurisdiction and venue for any action commenced under or arising
from this Agreement shall be and lie exclusively in the Circuit Court in and for Sarasota County, Florida.
Licensee consents to service of any required notice or process upon Licensee by registered mail or
overnight courier with proof of delivery notice, addressed to the address or contact information provided
by Licensee, or such other address as Licensee may advise Producer in writing to use, from time to time.

8.6 The event of any dispute hereunder or of any action or proceeding to interpret or enforce this
Agreement or the production and licensing agreement, any provision hereof or any matter arising
herefrom or in any manner hereto, the prevailing party shall be entitled to recover its reasonable costs,
fees, and expenses, including, but not limited to, witness fees, expert fees, consultant fees, attorney (in-
house and outside counsel), paralegal and legal assistant fees, costs, and expenses and other professional
fees, costs, and expenses whether suit be brought or not, and whether at trial, on appeal or in bankruptcy.

9. Acknowledgement

LICENSEE ACKNOWLEDGES THAT LICENSEE HAS READ THIS AGREEMENT,
UNDERSTANDS IT, AND HAD AN OPPORTUNITY TO SEEK INDEPENDENT LEGAL ADVICE
PRIOR TO AGREEING TO IT. IN CONSIDERATION OF PRODUCER AGREEING TO PROVIDE
THE CONTENT, LICENSEE AGREES TO BE BOUND BY THE TERMS AND CONDITIONS OF
THIS AGREEMENT. LICENSEE FURTHER AGREES THAT IT IS THE COMPLETE AND
EXCLUSIVE STATEMENT OF THE AGREEMENT BETWEEN LICENSEE AND PRODUCER,
WHICH SUPERSEDES ANY PROPOSAL OR PRIOR AGREEMENT, ORAL OR WRITTEN, AND
ANY OTHER COMMUNICATION BETWEEN LICENSEE AND PRODUCER RELATING TO THE
SUBJECT OF THIS AGREEMENT.



