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LUCKSTOCK ROYALTY FREE CONTENT LICENSE AGREEMENT

This License Agreement governs the terms by which content users may download and
use media works available for licensing via our online marketplace located at the Website (as
defined below). Please read this Agreement carefully. By clicking "I agree" or otherwise
signifying your acceptance of this Agreement or by downloading, copying or using any Content
from the Website (as such terms are defined in Section 1 below), you are agreeing to be legally
bound by this Agreement, which may be updated from time to time as described in Section 18
and which incorporates by this reference the Website Terms (as defined below).

If you are accepting this Agreement or downloading, copying or using any Content from
the Website on behalf of your employer or another Person (as defined below), you represent and
warrant that you have full legal authority to bind such other Person to this Agreement. If you do
not have such authority or you do not agree with these terms, do not accept the Agreement and
do not download or copy anything offered for download from the Website or otherwise use
anything downloaded or copied.

I. Parties and Definitions

1.  The Licensee to this Agreement is contracting with "LuckStock", "we", "us" and "our"
refer to LuckStock, Inc., a Delaware corporation.

2. Our download process allows the individual user of the Website who is downloading
Content to designate the “licensee” of such Content (such designated licensee, the
"Licensee"), and such Licensee may be different from that individual. Notwithstanding the
foregoing or anything else in this agreement, without limiting any of the representations and
warranties in this Agreement, (i) a user may not download Content unless he or she has
authority to and does in fact bind the designated Licensee to this Agreement, (ii) by using
anything copied or downloaded from the Website, Licensee is agreeing to be legally bound
by this Agreement, and (iii) Licensee will have or benefit from any of the rights and
licenses set forth in this Agreement if and only if Licensee does not contest that it is bound
by and fully complies with the terms herein.

3. If the individual who is accepting this Agreement is doing so on behalf of his/her
employer or another Person that is identified as the Licensee, then, subject to clause (a)
above, (i) the term "you" as used in this Agreement means, jointly and severally, that

Licensee, and with respect to Sections 1, 4, 6, 9, 10, 12, 13 and 16 through 20 below, also
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such individual, (ii) "your™ means the possessive of you, and (iii) references to third parties

exclude you.

4.  Asused in this Agreement:

a)

b)

9)
h)

)

K)

“Audio Content” means Content that is a music or other audio file without video
or one or more pictures or other visual works.

“Content” means, individually and collectively, the works referred to in Section Il
(including Public Domain Content) that are downloaded or otherwise provided or
licensed by us to you, whether in the form downloaded or incorporated into a
Work For Distribution.

“Content Information” means the tags, meta data, designations, annotations,

information and documentation that are available on the Website or otherwise
provided by us to you with, in or otherwise relating to Content.

“Contributor(s)” means the artist(s) and other party(ies) who directly or indirectly
provide Content to us.

“Copyright Act” means the United States Copyright Act, as amended.

“Derivative work” (whether or not capitalized) has the meaning of said phrase

under the Copyright Act.

“Member” means the LuckStock user, member account holder or registrant.
“Person” means an individual or legal entity, including a company or a
governmental agency or instrumentality.

“LuckStock Parties” means LuckStock, our Subsidiaries, our Resellers and our

and their respective Representatives, shareholders and partners.

“PRO” means a performing rights, mechanical rights or any other similar
organizations (including ASCAP, BMI, SOCAN, SESAC, PRS, MCPS, SACEM,
SDRM or JASLAC, GEMA).

“Public Domain Content” is defined in Section VIII below.

“Representative” means a Person’s officer, director, employee, agent or

contractor.

m) “Resellers” means our and our Subsidiaries’ sub-distributors and resellers.
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When applied to us, “Subsidiaries” means all companies that from time to time
directly or indirectly are owned or controlled by us, under common ownership or
control with us or own or control us.

“Website” means our internet site at www.luckstock.com, and the other internet

sites of LuckStock and its Subsidiaries and Resellers.

“Website Terms” means our Terms and Conditions, guidelines, and community

rules and restrictions contained at the Website where you upload content.
“Work for Distribution” refers to (i) any independently authored derivative work

in any media now known or hereinafter devised, or (ii) other independently
created work, in any and all media now known or hereafter devised (including in-
context works for advertising and promotion), which in either case in (i) or (ii),
incorporates Content together with other substantial independently created works,
and is created by or for you or on your behalf as permitted by the terms of this
Agreement.

Il. What we Offer

We offer an online marketplace where you may download royalty free Content and license under

this Agreement a variety of works, including music and other audio files, and other audiovisual

media works.

1.

I11. Grant of License; Standard/Wide and Unlimited Standard/Wide License options
We hereby grant you a non-exclusive, non-transferable, worldwide, perpetual right and
license (the "License™) on the terms and subject to the conditions and limitations set out in
this Agreement, to, an unlimited number of times: (i) directly or indirectly create Works for
Distribution incorporating the Content, (ii) use, copy, modify, manipulate, couple,
synchronize, publish, publicly display and perform, transmit, broadcast, telecast and
distribute the Content within such Works For Distributions, (iii) permit third parties to do
the foregoing subject to the conditions and limitations set out in this Agreement, and (iv)
use the Content Information internally to facilitate the foregoing with regard to Content

obtained from us. You have an option to obtain the following types of Licenses from us:

Standard License is a License that limits the usage of licensed Content to use
only in single (one) application, meaning one application/project from the

following list of allowed usages for the licensed Content:
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Internet videos (Youtube, Vimeo, etc.)

Commercial and non-commercial websites

Corporate presentations (for internal corporate usage)
DVD-videos and Slide-shows

Student films and projects

In-store background music

Podcasts

Music-on-hold.

However, if You intend to use the Content in two or more applications from the

allowed usages list above, consider purchasing required number of Standard Licenses or

the "Unlimited Standard License" (option available via fine-tuning your shopping cart).

1.2. Wide License is a License for the use of licensed Content in one

application/project from the following list of allowed usages:

Commercial Internet broadcasts

Corporate trade shows

Regional TV and radio broadcasts

National TV and radio broadcasts

International TV and radio broadcasts

Live theatrical performances

Feature films

Games and other applications (mobile and desktop)

Every other application that DOES NOT INVOLVE re-selling the
Content published by LuckStock “as-is”, or by adding vocals and
reselling as a song, or in other royalty-free stores or items (stock

videos, after effects projects, etc.)

However, if You intend to use the Content in two or more applications from the

allowed usages list above, consider purchasing required number of Wide Licenses or the

"Unlimited Wide License™ (option available via fine-tuning your shopping cart).
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The License is non-transferable. The term "non-transferable” as used herein means that

except as specifically provided herein, you should not sell, rent, load, give, sublicense, or
otherwise transfer to anyone, any Content or the right to use any Content. You may,
however, transfer Content to a third Person for the sole purpose of allowing such third
Person to produce, duplicate or distribute your Work for Distribution, provided that you
should take all commercially reasonable steps to prevent third parties from extracting or
duplicating the Content. If you become aware of any unauthorized duplication of any
Content, you should promptly notify us via the Website and at legal@Iluckstock.com. For
avoidance of doubt, the restriction on transferability does not apply to your Works for
Distribution.

Beyond the appropriate license type fee set forth in the Website, subject to Section V1I(4)
below, no additional royalties or other payments to us are required for the License of
Content, provided such use conforms to the terms of this Agreement, including the
Restrictions on Use in Section IV.

This Agreement is a license, not an agreement of sale. You will not acquire, and we
and/or the Contributors will retain, all right, title, and interest in and to all of the copyrights,
trademarks, trade secrets, and all other proprietary rights in the Content or Content
Information that are not expressly granted to you by the terms of this Agreement. The
License does not include the right to record a new version of Content or the composition
reflected thereby.

You may provide access to or use of Content that is not incorporated into a Work for
Distribution and the associated Content Information to no more than an aggregate of ten
(10) Authorized Users at the same time, provided that such access is used solely under the
terms of this Agreement and for the purpose of creation, reproduction or distribution of
Works for Distribution made by or for you. You will prevent any other Person from having
access to the Content or the associated Content Information. As used in this Agreement, the

term "Authorized User" refers to any individual (i) who is your officer, director, employee,

agent or contractor (collectively, your "Representatives™) and (ii) who has been authorized

by you to access and/or use Content and the associated Content Information in the creation,

reproduction or distribution of Works for Distribution by or for you.
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The License is conditioned upon (i) your and your Representatives’ compliance with the
terms of the License and this Agreement, (ii) your and your Representatives’ use of the
Content and the associated Content Information only as permitted in this Agreement, (iii)
your fulfillment of your responsibilities hereunder, and (iv) our receipt of full payment of

the amount(s) required herein or by the Website in respect to the applicable Content.

IV. Restrictions on Use

The License to the Content is subject to all restrictions and disclaimers applicable to such
Content in or referred to in the Website pages where the Content is made available.

You may not use, modify, resell, sublicense, assign, transfer, otherwise make available or
permit access by any third Person to any Content, except as expressly authorized in this
Agreement.

Except as expressly permitted by Section 111(5), you may not:

3.1 distribute Content as a standalone file or in any music library or reusable template
intended to allow on-demand use, reproduction or customization of such Content
by third parties in electronic or other products;

3.2 distribute Content in a manner that facilitates third parties’ ability to (i) extract
without extraordinary effort the Content for use separate and apart from the Work
for Distribution or (ii) create derivative works incorporating Content, except as part
of the marketing, editing or distribution of a Work For Distribution pursuant to
Section IlI; or

3.3 include or post Content or a representation of the same on a publicly displayed or
distributed website or software, or internet application which facilitates its use as a
template that could be customized by, or at the request of a third party.

You may not: (i) sell or license Content obtained through the Website to others for
consumption, reproduction or re-sale or (ii) superficially modify any Content and sell or
license it to others for consumption, reproduction or re-sale.

For example, you may not (a) resell Content that is a music track or a sound effect
as a ringtone or notification sound for a cell phone or (b) sell or license a music track or any
particular sound effect extracted from Content to be included in sound effect library for

resale.
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You may not remove any artist, Contributor or LuckStock copyright notice or attribution
from any place where it is embedded in the Content or avoid, bypass, remove or impair any
technological measure that limits access to the Content, but you may remove, modify or
distort any third party copyrighted work, trademark, face or voice contained in the Content
other than Audio Content without an appropriate release so that it is not ascertainable or
recognizable.

Except for Content that is specified in the Website as being suitable for use in a trademark
or service mark, you may not incorporate any Content into a trademark or service mark
without explicit written permission from either us or the applicable Contributor.

You may not use any Content in a manner that violates any law of the State of Delaware,
the United States or any other applicable jurisdiction.

You may not use any Content in a manner that or in a Work For Distribution that under
applicable law (i) is pornographic, obscene, infringing, or defamatory, (ii) is reasonably
likely to bring any person or property associated with the Content into disrepute (including
any use in advertising or promoting illegal behavior, hostility or discrimination based on
race, religion, ethnic background, sex, age, disability or sexual preference or any other
subject matter that would be reasonably likely to be offensive or unflattering to any such
person or property), or (iii) is an advertisement or marketing or informational material for a
health product or service if the Content depicts a recognizable person unless the Content is
accompanied by a disclaimer that the person is shown for illustrative purposes only.
Notwithstanding the foregoing, some Licensed Content may be available for certain of the
restricted uses, provided a supplemental or extended license is entered into for such uses

(for the avoidance of doubt, such uses are not included in this License Agreement).

V. Content Containing Likenesses of Persons, Other Copyrighted Works, Trademarks or

1.

Other Third Party IP
You may not use any Content featuring a person in a manner that would lead a reasonable
person to believe that the person personally uses or endorses a product or service, or if the
depiction of the person would be unflattering or unduly controversial to a reasonable
person, without accompanying each such use with a disclaimer indicating that the person is

a model and their likeness is being used for illustrative purposes only.
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You acknowledge and agree that (i) many jurisdictions provide legal protection against a
person's name, image, voice, likeness, trademarks or property being used for commercial
purposes without their consent, and (ii) for Content that contains or depicts any
recognizable name, voice, person, trademark, trade dress, logo, copyrighted audio, design,
art, architecture or other works (collectively "Third Party IP"), the License does not include
the Third Party IP. However, in some cases, releases and clearances for Third Party IP have
been obtained, and in such cases, to the extent contemplated by such releases and
clearances, licensees and their agents are entitled to the benefit of the same. We endeavor to
post information provided to us by the Contributors regarding whether such releases and
clearances have been obtained in the Content Information. On your request and purchase of
appropriate type of License for Content that includes Third Party IP or our determination
that you have a bona-fide interest in making such a purchase, we will use reasonable efforts
to obtain from the Contributor and make available to you releases and clearances for any
Third Party IP therein that are or have been provided to us for such Content; provided,
however, we reserve the right to charge an additional fee for such assistance. However,
notwithstanding anything in this Agreement, we assume no responsibility whatsoever, and
you are solely responsible, for (i) reviewing and if necessary confirming the Content and the
releases provided by the Contributors and other Content Information, (ii) determining
whether any additional clearance or release is required in connection with any proposed use
of the Content, and (iii) obtaining any additional releases and/or clearances that are legally
required with regard to any Third Party IP.

Notwithstanding the generality of the preceding paragraphs and in addition thereto, for
Content that is audiovisual work, any music, dialogue or other ambient audio contained
therein is incidental only; accordingly, (i) we assume no responsibility whatsoever for
obtaining, (ii) you are solely responsible for obtaining, and (iii) you will obtain any
additional clearances relating to any of the same that may be required. In addition, we make
no representations or warranties whatsoever regarding whether or not any additional fees or
payments may be due to any union, guild, association or other organization for use of any of
the same.

V1. Your Other Responsibilities

You must ensure full compliance with this Agreement by your Representatives.



N

4.

revision_29_mar_2017

If any Content is provided to the Licensee or any other Person, it must be accompanied
by the Content Information and a copy of this Agreement.

You must make reasonable best efforts to safeguard against unauthorized third-Person
access to Content or the associated Content Information.

VI1. Additional Provisions Regarding Audio Content

You may alter, edit or modify Audio Content as otherwise permitted in this Agreement,
subject to the restrictions in paragraph 7 below.

You may not monetize or collect revenue from YouTube (or other networks that allow
for the so-called "claiming™ or "monetization of content™) for Audio Content by itself (i.e.,
Audio Content other than as and when used hereunder in Work For Distribution). If a
unique license number is provided to you at the time of your purchase of the License, you
will, in the event of any conflict on YouTube (or any such other network), via the tools
supplied by YouTube (or the other applicable network), provide such license number to the
applicable Contributor on request.

For Audio Content, the Contributor has represented and warranted that:

a. the license to us includes rights to the composition of the Audio Content, if there
is one; and
b. except as provided in the next sentence, the licenses that we are authorized by the
Contributor to grant includes the nonexclusive right to publicly perform, transmit
to the public and distribute the Content, as contained in a Works for Distribution
and when used as permitted under the other provisions of this Agreement.
However, notwithstanding the foregoing or anything else in this Agreement, if in
connection with activities authorized hereunder, the law(s) of any jurisdiction, requires that,
in order to avoid violation or the infringement of Contributor or third party rights
notwithstanding the Contributor's agreement with us, rights be obtained from (and/or
royalties be paid to) one or more PROs you must obtain such rights and pay such royalties

at your sole expense in the jurisdiction.

You may not do any of the following regarding Audio Content:
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use it in whole or part to manufacture, distribute or sell records, CDs, jukeboxes,
mp3s or any other predominantly audio product embodying it, in whole or in part,
that is not synchronized or combined with other audio or musical content to create
a derivative work as permitted in this Agreement (for example, you cannot use it
to create a CD or other music compilation to give away or sell);

place it on or in any product or platform that makes it available in a manner such
that a person can without extraordinary effort extract or access or reproduce it as
an electronic file;

use or display it in whole or part in an electronic format that enables it to be
downloaded or distributed via mobile devices or shared in any peer-to-peer or
similar file sharing arrangement;

resell it in whole or part as backgrounds, "hold" music or ringtones; or

use it in a design template application intended for resale, whether on-line or not,

including a website template or electronic greeting card template.

5. You also may not do any of the following with Audio Content:

a.

incorporate it in whole or in part in any product or platform that results in its re-
distribution or re-sale (such as music download sites, stock music CDs, electronic
greeting card web sites, web templates and the like);

edit, modify, or alter it (i) beyond basic editing (e.g., setting fade-in/fade-out
points, determining start and end points, or using only a portion of it), (ii) in a
way that alters its fundamental character, harmonic structure, lyrics and/or
melody, or (iii) to the prejudice of the un-waiveable moral rights of the artist(s);
use it in whole or part without synchronization or other combination with other
original work(s) of authorship so that the combination constitutes a derivative
work;

use it, in whole or in part, as an element of a new musical work (e.g., by
combining the music Audio Content with other work so that a copyright can be
claimed in the resulting song); or

modify it, in whole or in part, so that a copyright can be claimed in the resulting
song) other than as part of a Work For Distribution that consists of an audio visual

work, computer or mobile device application or an internet page.

10
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VII1. Public Domain Content

A work designated on the Website or otherwise by us as being "Public Domain Content"

or otherwise as being in the public domain (collectively, "Public Domain Content") is
designated as such when we believe that the works is considered under copyright laws of
the United States to be in the public domain. However, such work may not be considered to
be in the public domain in other counties and notwithstanding the foregoing or anything else
in this Agreement, we assume no responsibility whatsoever, and you are solely responsible,
for reviewing the Content Information and if necessary confirming that the Public Domain
Content is in fact in the public domain in the United States and every other country where it
or Works For Distribution including it will be used, copied, distributed, transmitted,
broadcast, telecast, displayed or performed or derivative works created based thereon and
obtaining any rights that are legally required with regard thereto.

Notwithstanding anything else in this agreement, the restrictions in Sections IV (3), (5),
(6) and (8) and (7) and the warranties in Section IX (1) and (2) and (10) do not apply to
Public Domain Content.

Generally, no releases have been obtained for any Third Party IP or musical, dramatic, or
choreographic work depicted, performed or contained in Public Domain Content.

IX. Representations, Warranties and Disclaimers

We warrant that (i) each Contributor of any Content other than Public Domain Content

has represented and warranted that the Contributor either owns the copyright in the Content

or has the rights under the copyright to grant us a sublicense to grant the License granted to

you herein (the "Contributor Warranty"), and (ii) to our knowledge and belief based solely
on information provided by the Contributor, any talent or property release indicated in the
Content Information for that Content as having been obtained has in fact been obtained.

Limited Warranty: We warrant that there are no material defects in the Content which

would prevent it from being downloaded from the Website and used as permitted herein. If
there are material defects in the Content, your exclusive remedy will be as follows: (i) upon
request to us within 30 days of the download of such Content, you will be permitted to
download the Content again to obtain a replacement copy of the Content; or (ii) if we

determine, in our sole discretion, that defects would continue to prevent it from being

11
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downloaded from the Website or used as permitted herein successfully, we will refund the
fee actually paid by you for such Content.

OTHER THAN AS EXPRESSLY PROVIDED IN SECTION IX(1) or (2), THE
WEBSITE, OUR SERVICES, THE CONTENT AND THE CONTENT INFORMATION
ARE PROVIDED "AS IS" WITHOUT ANY REPRESENTATION, WARRANTY OR
CONDITION OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING ANY
IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, NON-INFRINGEMENT OR TITLE, ALL OF WHICH ARE EXPRESSLY
DISCLAIMED. WE AND OUR SUBSIDIARIES AND OUR AND THEIR RESELLERS
DISCLAIM ANY REPRESENTATION OR WARRANTY THAT THE CONTENT OR
THE CONTENT INFORMATION WILL MEET YOUR REQUIREMENTS OR THAT
ITS USE WILL BE UNINTERRUPTED OR ERROR FREE OR THAT PERFORMING
RIGHTS OR OTHER SIMILAR FEES WILL NOT BE PAYABLE BY YOU. THE
ENTIRE RISK AS TO THE QUALITY, PERFORMANCE AND USE OF THE
WEBSITE, THE CONTENT AND THE CONTENT INFORMATION OR ANY
SERVICES PROVIDED BY US IS WITH YOU. SHOULD THE CONTENT PROVE
DEFECTIVE OR PAYMENT OF PERFORMING RIGHTS OR OTHER SIMILAR FEES
BE REQUIRED, YOU (AND NOT US) ASSUME THE ENTIRE RISK AND COST OF
ALL NECESSARY CORRECTIONS OR PAYMENTS. Certain jurisdictions do not allow
the exclusion of implied warranties, so the above exclusion may not apply to you. You have
specific rights under this warranty, but you may have others, which vary from jurisdiction to
jurisdiction.

While we have made reasonable efforts to correctly categorize, keyword, caption and title
the Content, we do not warrant the accuracy of such information. Additionally, we do not
warrant the accuracy of any Content Information.

You represent and warrant that you have full right and authority to enter into and perform
under this agreement, and that if you are an individual, you are of sufficient legal age to
create binding legal obligations set out in this Agreement.

You represent that all information provided to us by you or under your LuckStock
membership, registration or user ID is accurate and true, including all information relating

to the Member and the Licensee and credit card or other payment information, and you

12
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agree to update such information as is necessary for such information to continue to be
accurate and complete.

If you are the individual who is downloading the Content, you represent that you are the
Member under whose user ID you are accessing the Website and downloading or otherwise
copying Content from the Website or us.

You represent that you are (i) the Licensee, or (ii) a duly authorized Representative of the
Member or Licensee, as the case may be.

If the individual who is entering into this Agreement is doing so on behalf of his/her
employer or another Person, such individual represents and warrants that (i) he/she has the
full right and authority to execute, deliver and perform this Agreement on behalf such
employer or other Person, and (ii) this Agreement is a binding Agreement of such employer
or other Person, enforceable against such employer or other another Person in accordance
with its terms. In the event that such individual does not have such right, power and
authority, such individual agrees that in addition to all rights and remedies available against
such employer or other Person or his/her or his/her/its Representatives relating to violation
or infringement of intellectual rights, he/she will be personally liable to us for any breaches
of the terms of this Agreement or violation and infringement of intellectual rights in the
Content by such individual, such employer or other Person and his/her or its
Representatives.

If after downloading any Content, you receive any notice or otherwise learn in any way
that any of the representations made by you in this Agreement were not accurate, complete
and not misleading in all material respects or no longer are accurate, complete and not
misleading in all material respects or of any claim by a third Person to the effect of the
foregoing, you will promptly provide us with written notice of all relevant facts regarding

the same at legal@luckstock.com and if appropriate, cease use of the Content.

X. Contributor Warranty and Indemnity; Limitations of Liability
In our standard form of Contributor Agreement, the Contributors are required to (i)
provide the Contributor Warranty for the benefit of us and any licensee of the Contributor’s
Content (e.g., you), and (ii) to agree to indemnify both us and such licensee (e.g., you) from
and against an copyright infringement claim or action which is based on a claim that would

be a breach of such representation and warranty, so long as the claim does not relate to a

13
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responsibility assumed by the licensee (e.g., you) in this Agreement (the "Contributor
Indemnity"). Please note that the foregoing does not apply to Content provided by
aggregated Content suppliers may be provided to us under an agreement that varies from
our standard form of Contributor Agreement, in which case the provisions of this paragraph
may not apply.

Except for claims which may be made against the Contributor under the Contributor
Warranty or as provided under the Contributor Indemnity, the LUCKSTOCK PARTIES
AND THE CONTRIBUTORS SHALL NOT BE LIABLE TO YOU OR ANY OTHER
PERSON OR ENTITY FOR ANY PUNITIVE, SPECIAL, INDIRECT, EXEMPLARY,
CONSEQUENTIAL OR INCIDENTAL DAMAGES, LOST PROFITS OR, IN THE CASE
OF US OR THE OTHER LUCKSTOCK PARTIES, ANY OTHER DAMAGES, COSTS
OR LOSSES, INCLUDING THE COST OF COVER, ARISING UNDER THIS
AGREEMENT OR OUT OF OR RELATED TO THE LICENSE, YOUR OR ANY OF
YOUR REPRESENTATIVES’® USE OR EXPLOITATION OF CONTENT, THE
WEBSITE OR THE CONTENT INFORMATION, ANY SERVICES PROVIDED BY US
OR THE RESULTS FROM THE USE THEREOF OR OTHERWISE, EVEN IF WE
HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, COSTS OR
LOSSES, WHETHER THE ACTION IS BASED ON CONTRACT, TORT (INCLUDING
NEGLIGENCE), INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OR
OTHERWISE. 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 YOU.

NOTWITHSTANDING ANYTHING ELSE IN THIS OR ANY OTHER
AGREEMENT, NONE OF THE LUCKSTOCK OR THE CONTRIBUTORS SHALL BE
LIABLE FOR ANY DAMAGES, COSTS OR LOSSES ARISING AS A RESULT OF
MODIFICATIONS MADE TO THE CONTENT BY YOU, ANY OF YOUR
REPRESENTATIVES OR ANY THIRD PARTY OR THE CONTEXT IN WHICH THE
CONTENT IS USED BY YOU.

NOTWITHSTANDING ANYTHING ELSE IN THIS AGREEMENT, THE TOTAL
MAXIMUM AGGREGATE LIABILITY OF THE LUCKSTOCK UNDER THIS
AGREEMENT AND ANY OTHER AGREEMENT UNDER WHICH YOU HAVE

14
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LICENSED THE CONTENT OR OTHERWISE (REGARDLESS OF THE FILE SIZE OR
OF THE NUMBER OF TIMES THAT YOU LICENSE THE SAME CONTENT FROM
US), OR RELATED TO THE LICENSE OR THE USE OR EXPLOITATION OF ANY
OR ALL OF THE CONTENT IN ANY MANNER WHATSOEVER OR ANY SERVICES
PROVIDED BY US, SHALL BE LIMITED TO AN AGGREGATE OF ONE
THOUSAND U.S. DOLLARS ($1,000), EVEN IF WE OR ANOTHER LUCKSTOCK
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

No action, regardless of form, arising out of the License, any supplemental or extended
license or under this Agreement may be brought by you more than one year after the cause
of the action has accrued, which in the case of an indemnity obligation is deemed to be the
date the applicable claim is made or litigation is commenced.

We will not be held responsible for any delay or failure to comply with our obligations
under this Agreement if the delay or failure arises from any cause which is beyond our
reasonable control.

YOU ACKNOWLEDGE AND AGREE THAT (i) THE FEES FOR THE USE OF THE
CONTENT REFLECT AND ARE SET IN RELIANCE UPON THE ALLOCATION OF
RISK AND THE LIMITATIONS OF LIABILITY SET FORTH IN THIS AGREEMENT,
AND (ii) THE LIMITATIONS OF LIABILITY HEREIN ARE FUNDAMENTAL
ELEMENTS OF THE BASIS OF THE BARGAIN BETWEEN YOU AND US.

XI1. Indemnification

Except for claims which may be made against the Contributor under the Contributor Warranty or

as provided under the Contributor Indemnity, you assume full responsibility for the use of the

Content or any services provided by us. You agree to defend, indemnify and hold the LuckStock

and the Contributors harmless from and against any and all damages, liabilities, costs and

expenses (including reasonable attorneys' fees and costs) arising out of or relating to any claim,

action or proceeding by a third Person relating to or arising directly or indirectly out of (i) your

or any of your Representative’s or distributees’ use of any Content or any services provided by

us, (ii) any claim of a failure to obtain from third parties all permissions necessary to use any

Third Party IP, (iii) any claim of a failure to fulfill any responsibility or obligation assumed by

you under this Agreement, (iv) any modification of any Content or use of any Content with any

15
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work created or provided by you, any of your Representatives or a third Person, or (v) for any
other breach by you or any of your Representatives of this Agreement.
XI1. Removal of Content
If you learn that any Content is subject to a threatened or actual third party claim of
infringement, violation of another right, or any other claim for which we may be liable, you will
promptly notify us of any such claim at legal@Iluckstock.com. If we learn of such a claim from
you, the third party or otherwise and we, in our sole good faith discretion, determine that the
threatened or actual claim raises an inappropriate legal risk, upon notice from us, you will (i)
remove the Content from your computer systems and storage devices (electronic or physical),
and (ii) if commercially reasonable, cease any future use of the removed Content at your own
expense.
XI1. Term and Termination

1.  The License will terminate automatically without notice from us if you fail to cure a
breach or other failure to comply with any provision of this Agreement within 14 days of
written notice of the same. Upon termination, you must yourself and must cause your
Representatives and agents to immediately: (i) stop using the Content; (ii) delete or remove
the Content from your premises, computer systems and storage (electronic or physical); and
(iii) where applicable, ensure your Representatives and licensees do the same.

2. Notwithstanding the foregoing or anything else in this Agreement, so long as the fees due
hereunder were paid, in the event of a breach or alleged breach hereunder, LuckStock shall
be limited to the right to recover damages in an action at law and shall not be entitled to
seek injunctive relief with respect to a Work for Distribution that has already been released
or is in production as of the date of termination of the License.

3. You may terminate this Agreement by giving written notice to us and destroying the
Content and any derivative works, along with any copies or archives of it or accompanying
materials (if applicable), and ceasing to use the Content for any purpose.

4. The terms and provisions of Sections I, IV and VI through XX shall survive termination

or expiration of this Agreement.

X1V. Payments & Taxes
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All sales of Licenses are final, and we are under no obligation to refund any fees paid by
you for Content under any circumstances, except upon a material breach of the Contributor
Warranty or one of our representations and warranties. However, if in the event of such a
breach or your request for a refund, we, in our sole discretion, determine to provide you
with a refund, the License granted in this Agreement for the Content will be rescinded as if
never granted. Any refund will be made by such means as we determine is appropriate.

Prices, offers and Content are subject to availability and may change.

You are responsible for promptly paying any and all applicable sales taxes, use taxes,
value added taxes, property tax, customs, duties and any related interest or penalties
imposed by any jurisdiction as a result of the License, any supplemental or extended license
or any use of the Content.

To the extent that you determine that you are required under law (e.g., under a tax law) to
withhold any amount from payments due to us, the price for the License is hereby increased
by the amount that would cause the net amount payable by you to equal the price that would
otherwise apply for the sale of the License.

XV. Credit Attribution

For all Works For Distribution incorporating the Content where crediting is customary or
where other such credits are provided, you shall accompany the Work For Distribution with
a credit line that reads "Stock media provided by [Contributor Name]/ LuckStock.com™,
which unless other hyperlinked credits are provided, need not be hyperlinked.

The unintentional omission of credit attribution provided for above will not be considered
to be a breach of this Agreement as long as you use your reasonable best efforts to promptly
cure the same upon written notice.

XVI. Interpretation

Unless the context requires otherwise, in any part of this Agreement: (a) "including” (and any of

its derivative forms, e.g. "includes"), "e.g." and "for example" means "including but not limited

to"; (b) "must not", "should not", "shall not" and "may not" are expressions of prohibition, and

"will”, "must”, "should" and "shall" are expressions of command, and not merely expressions of

future intent or expectation; (c) use of the singular imports the plural and vice versa; (d)

references to one or no gender include the other or no gender; (e) references to the terms "herein"

or "hereto” refer to this Agreement (including any terms incorporated by reference herein); (f)
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references to "in each case™ refers to each case referred to prior to such phrase in the same

sentence; and (g) the headings in this Agreement are for ease of reference only and shall not

affect its interpretation.

1.

XVII. Miscellaneous Provisions

The parties to this Agreement are independent contractors, and nothing in this Agreement
or the License or any supplemental or extended license shall create a joint venture,
partnership, employment relationship, or franchise or fiduciary relationship between the
parties.

Upon LuckStock's request, to the extent practical, you shall provide a copy of all uses of
the Content.

If any provision, or portion thereof, of this Agreement, or its application to any person or
circumstance, shall be invalid, illegal or unenforceable to any extent, the remainder of this
Agreement, such provision and their application shall not be affected thereby, but shall be
interpreted without such unenforceable provision or portion thereof so as to give effect,
insofar as is possible, to the original intent of the parties, and shall otherwise be enforceable
to the fullest extent permitted by law.

This Agreement shall be construed in accordance with the laws of the United States and
the State of Delaware without regard to its choice of law provisions. The United Nations
Convention on Contracts for the International Sale of Goods does not govern this
Agreement. The License, any supplemental or extended license, any download of Content
and access to and use of the Website and the entering into this Agreement will be deemed to
take place in the United States.

Any dispute regarding this Agreement, the License, any supplemental or extended license
or any Content or the use thereof will be resolved exclusively by a State or Federal court in
Delaware in the United States. We and you hereby waive any objection to venue, or to the
inconvenience of the forum, of any such court or right to trial by jury to resolve any such
dispute. The parties hereby consent to the jurisdiction of such courts.

You will promptly reimburse us for any reasonable attorneys' fees and court costs that are
incurred by us in enforcing this Agreement.

All of the covenants, terms, provisions and agreements contained in this Agreement shall

be binding upon, and inure to the benefit of, the parties hereto and, to the extent permitted
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by this Agreement, their respective heirs, legal representatives, successors and permitted
assigns.

The LuckStock and the applicable Contributors are intended third Person beneficiaries of
this Agreement. Nothing in this Agreement, express or implied, is intended to or shall
confer upon any other third Person any rights, benefits or remedies of any nature
whatsoever. Without limiting the generality of the foregoing, no provision herein shall be
for the benefit of or enforceable by any creditor of any party hereto.

Except as otherwise set forth herein, any notice required or permitted to be given under
this Agreement shall be in writing, delivered by hand, nationally recognized overnight
courier service, registered or certified mail, addressed (i) to LuckStock at: our mailing
address set forth on the Website, www.luckstock.com, with a copy by email
to legal@luckstock.com; or (ii) to you at the email address or contact information provided
for the LuckStock member account or registration under which the relevant Content was
downloaded.

If you breach any provision of this Agreement and we take no action, we will still be
entitled to use our rights and remedies in any other situation where you breach this
Agreement. Your obligations, the limitations and our rights and remedies set out in this
Agreement are cumulative and are in addition to your obligations and our rights and
remedies at law or in equity. Notwithstanding the foregoing or anything else to the contrary
in this Agreement, provided the fees due hereunder were paid, LuckStock shall be limited to
the right to recover damages in an action at law and in no event shall LuckStock be entitled
to seek injunctive relief with respect to any breach or alleged breach hereunder with respect
to a Work for Distribution.

This Agreement is personal to you and is not assignable by you without LuckStock’s
prior written consent; provided, however, that to the extent that any Content is included
within a Work For Distribution made pursuant to the License, without our consent you may
assign your rights hereunder as related to such Work For Distribution or any variation
thereof. LuckStock may assign this Agreement without your consent to any other Person so
long as such Person agrees to be bound by its terms. In addition, the applicable Contributors

may, without your consent, assign their rights under this Agreement.
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This Agreement is in addition to the Website Terms (which are all incorporated by this
reference into this Agreement), all of which together embody the parties’ entire agreement
and supersedes and cancels any prior agreement, express or implied, written or oral, with
respect to its subject matter; provided that in the event of any inconsistency between this
Agreement and such Website Terms, the terms of this Agreement shall govern.

XVIII. Our Right to Make Changes to This Agreement

Notwithstanding anything else in this or any other agreement, (i) we reserve the right to
make changes to this Agreement, the Website Terms at any time and without notice to you,
and (ii) you will be subject to the terms of this Agreement and the Website Terms in force at
the time that you download the Content. For avoidance of doubt, any changes to the
Agreement will not apply to Content downloaded prior to the change.

No modification, deletion, amendment of any provision is binding on us unless in writing
signed by our authorized representative or posted by us on the Website.

XIX. Consent to Electronic Communications; Your Personal Data

You consent to receive communications from us electronically and you agree that all
agreements, notices, disclosures and other communications that we provide to you
electronically satisfy any legal requirement that such communications be in writing.

You consent to your personal information being shared with and processed in the course
of our business by us and our Subsidiaries.

XX. Acceptance of this Agreement

By clicking "I Agree" or otherwise signifying acceptance, the individual who is doing so
is accepting and agreeing to be bound by this Agreement for him/herself and on behalf of
his/her employer or other Person that is identified as the Member, and the Person that is
designated as the Licensee. If you are accepting on behalf of your employer or other Person
that is the Member and/or that is designated as the Licensee, you represent and warrant that
you have full legal authority to bind such employer or other Person.

You acknowledge that you have read this Agreement, understand it, and have had an
opportunity to seek independent legal advice prior to agreeing to it. In consideration of
LuckStock allowing you to access or download the Content, you agree to be bound by the
terms and conditions of this Agreement. Additionally, you acknowledge and agree that you

have reviewed the Website Terms and any other agreements which may be incorporated by
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reference herein and therein, and to the extent of their incorporation in this Agreement, you

agree to be bound by them.
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