Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Pagel of 68

EXHIBIT 1-4



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page2 of 68

Minden v. Pearson 006649



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page3 of 68

Minden v. Pearson 006650



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page4 of 68

Minden v. Pearson 006651



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page5 of 68

Minden v. Pearson 006652



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page6 of 68

Minden v. Pearson 006653



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page7 of 68

Minden v. Pearson 006654



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page8 of 68

Minden v. Pearson 006655



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page9 of 68

Minden v. Pearson 006656



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 PagelO of 68

Minden v. Pearson 006657



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Pagell of 68

Minden v. Pearson 006658



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Pagel2 of 68

Minden v. Pearson 006659



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Pagel3 of 68

Minden v. Pearson 006660



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Pagel4 of 68

Minden v. Pearson 006661



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Pagel5 of 68

Minden v. Pearson 006662



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Pagel6 of 68

Minden v. Pearson 006663



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Pagel7 of 68

Minden v. Pearson 006664



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Pagel8 of 68

Minden v. Pearson 006665



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Pagel9 of 68

Minden v. Pearson 006666



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page20 of 68

Minden v. Pearson 006667



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page21 of 68

Minden v. Pearson 006668



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page22 of 68

Minden v. Pearson 006669



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page23 of 68

Minden v. Pearson 006670



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page24 of 68

Minden v. Pearson 006671



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page25 of 68

Minden v. Pearson 006672



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page26 of 68

Minden v. Pearson 006673



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page27 of 68

Minden v. Pearson 006674



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page28 of 68

Minden v. Pearson 006675



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page29 of 68

Minden v. Pearson 006676



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page30 of 68

Minden v. Pearson 006677



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page31 of 68

Minden v. Pearson 006678



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page32 of 68

Minden v. Pearson 006679



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page33 of 68

JH EDITORIAL INTERNATIONAL AGENCY AGREEMENT FOR
IMAGE LICENSING (hereinafter Agreement)

- - ,’.'
_ This Agreement is made on the ()/l / ,(‘5 2007, between J. H. Editorial,
‘ hereinafier referred to as JH Editoriai, and Minden Pictures, hereinafter referred to as
AGENT.

PREAMBLE:

i JH EDITORIAL 1s in the business of arranging for the licensing of reproduction
rights in photographs to clients under the conditions of existing contracts with
photographers and agents (hereinafter CONTRIBUTORS).

ii JH EDITORIAL produces duplicate transparencies, digital scans and assoctated
metadata of these photographs to enable world wide distribution and licensing by third
party affiliates including AGENT.

iii AGENT is in the business of licensing reproduction rights for photos to clients
world wide, heremnalter known as THE TERRITORY.”

1. JH EDITORIAL hereby confers on AGENT the right to license reproduction rights
to photographs (henceforth IMAGES) in THE TERRITORY. AGENT agrees to
accept the appointment and also agrees to actively distribute and market such
photographs and to protect their copyright.

1.a  JH EDITORIAL grants AGENT the right in its sole discretion to appoint and
contract with sub-agents and distributors regarding Licensing of Images in the Territory.
AGENT shall have the unrestricted ripht to distribute, License and/ or exploit the Images
in the Territory through sub-agents and distributors without seeking special permission to
do so from JH EDITORIAL cxcept as otherwise provided in this Agreement. JH
EDITORIAL agrees that all Images are available for unrestricted distribution, promotion
and Licensing in the Territory by sub-agents and distributors unless indicating otherwise

|
TERMS AND CONDITIONS:
Minden v. Pearson 006680
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at the time of submitting Images to AGENT.

1. JH EDITORIAL will provide AGENT with high resolution digital files and the
associated metadata of IMAGES. If IMAGES are provided to AGENT on a hard
drive or other similar storage device, AGENT agrees to return to JH EDITORIAL
or, upon request, forward to another recipient, at no cost to JH EDITORIAL.

2.a AGENT and JH EDITORIAL agree that JH EDITORIAL’s per Iimage
cost for any Images scanned by AGENT [or inclusion on an AGENT website shall
be a one time fixed charge amounting to $10.00 per Image. It shall be understood
that aggregate scanning charges may be deducted from JH EDITORIAL?’s
commission payment until depleted with the understanding that such deductions
may amount to no more than 25% of the payment for any given statement period.

3. JH EDITORIAL warrants that IMAGES are provided under agreement with
CONTRIBUTORS who have granted JH EDITORIAL the right to licensc their
photographs in THE TERRITORY. JH EDITORIAL hereby warrants that no IMAGES
have model or property releases unless specifically indicated. AGENT agrees to hold JH
EDITORIAL and CONTRIBUTORS harmiess from all claims, losses, costs, expenses,
and legal fees arising from the malicious or defamatory use or other misuse of IMAGES
arising as a consequence of AGENT’s licensing activitics.

4. Negotiations relating to the licensing of IMAGES shall be at AGENT's sole
discretion, with the following exceptions for which AGENT must seek and obtain prior
written authorization from JH EDITORIAL which shall not be unreasonably withheld.
AGENT shall forfeit its commission on any sales in which the required authorization is
not obtained.

a- Exclusive rights, “buyouts” or royalty free sales

b-f  N/A

g - Use of a CONTRIBUTOR’s name or likeness on product packaging, book
covers, merchandise, endorsements, or other products or services featuring a

CONTRIBUTOR's name or likeness as an integral part of the sale.

h - INTERNET UST::
- at greater than 72 dp1.

Minden v. Pearson
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- encouraging the use, distribution or downloading of IMAGE files by
parties other than AGENT’S existing clients or commecreial prospective customers
in a context or use other than for IMAGE licensing.

i- Sales of photographic quality prints other than for museum, aquarium or
other public display or signage.

5. All fees obtained by sales of reproduction rights through AGENT will be shared
40% : 60% with JH EDITORIAL; the 40% sharc being retained by AGENT. With regard
to royalty payments received from subagents and distributors, the net sum received shatl
be shared 40% : 60% , the 40% share retained by AGENT. Any taxes or fees which are
levied by any governing body may only be deducted from the 60% commission due to JH
EDITORIAL if AGENT provides copies of appropriatc government documents
summarizing all such appropriations.

6. [n case of collecting on any judgments, settlements, reimbursements or other legal
awards related to IMAGES, the resulting compensation is to he shared between AGENT
and JH EDITORIAL in the same percentage as stipulated above in paragraph 5 after
deduction of related expenses.

7. Collection reports including all sales already paid to AGENT shall be issued
quarterly and sent to JH EDITORIAL within 30 days following the end of the quarter
reported. Payment of all reported sales shall be 1ssued togcther with the report. Collection
reports shall include the JH EDITORIAL photo number, net amount paid to AGENT,
and details regarding the manner of use and any restrictions. AGENT agrees that any
payments received by JH EDITORIAL later than 60 days after the due date shall be
assessed a 10% delinquency fee.

8. JH EDITORIAL shall have the right, upon reasonable notice and during
AGENT’S regular business hours, to inspect AGENT’S accounting records as they
pertain to IMAGES. In the event JH EDITORIAL determines that an audit 1s required,
the cost of such audit shall be borne by JH EDITORIAL, except in the case where
underpayment of JH EDITORIAL commissions is proven, in which case the cost of such
audit shall be borne by AGENT. AGENT’S liability for payment of the costs of any
such audit shall be limited to an amount not exceeding the total sum of its underpayment
to JH EDITORIAL. AGENT agrees to cooperate reasonably with the completion of any
such audit.

Minden v. Pearson
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9. AGENT agrees to makc a reasonable effort to obtain a CONTRIBUTOR and JH
EDITORIAL photo credit in all editorial uses.

0. N/A

I1. AGENT and JH EDITORIAL agree that copyrights to the photographs remain
the property of CONTRIBUTORS and that all dupes, digital files and metadata remain
the property of JH EDITORIAL and shall be destroyed or returned to JH EDITORIAL
upon termination or expiration of this Agreement. AGENT agrees not to use dupes,
digital files or metadata of IMAGES provided under this or prior agreements with JH
EDITORIAL in any manner except as provided under this agreement. Under no
circurnstances may IMAGES provided under this AGREEMENT be used in connection
with a direct representation between AGENT and any JH EDITORIAL
CONTRIBUTORS, whether during, or subsequent to the term of this AGREEMENT.

RIGHTS CONTROL:

12.  AGENT agrees to contact JH EDITORIAL for authorization prior to issuing any
licenses involving exclusivity. AGENT agrees to respond to any requests from JH
EDITORIAL for information regarding IMAGE licensing within 1-2 business days. JH
EDITORIAL agrees to contact AGENT for authorization prior to issuing any licenses
involving exclusivity.

13. AGENT agrees to indemnity, defend, and hold JH EDITORIAL harmless from
any claims, lawsuits, attorney's fees or other expenses resulting from any erroneous,
inaccurate or incomplete information AGENT supplies regarding licensing restrictions or
mnformation relating to image sales.

TERM AND TERMINATION:

14. This Agreement shall be tor a term of three (3) years from the commencement
date, which shall be the latter of the dates this Agreement is signed by the two parties
(the "INITIAL TERM"). Thereafter, the Agreement will be automatically extended for
additional RENEWAL TERMSs of one (1) year. Either party may terminate the
Agreement at any time after the first RENEWAL TERM by providing notice of its
intent to terminate to the other party. The date the termination shall become effective the
carlicr of the next anniversary of the commencement date of the Agreement or within 6
months of issue of the notice of intent to terminate. During the term of this Agreement,
JH EDITORIAL reserves the right to recall from representation by AGENT any
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IMAGES. AGENT agrees Lo cease licensing and to remove IMAGES from all AGENT
web sites within 30 days of receipt of notification of re call.

15.  Either party may terminate this Agreement, without cause at the end of any
term, by giving written notice of such termination to the other party. Termination shall
be effective on the date specified in the notice. If this Agreement is terminated by either
party, then the party terminating the Agreement shall not be liahle to the other for any
damages, indemnification, expenditures, loss of profits, or prospcctive profits of any kind
sustained or alleged to have been sustained or arising out of such Agreement, both
parties hercby irrevocably waiving any such rights granted by the laws of their respective
countries or of any other jurisdiction. Each party recognizes and acknowledges that the
other party is entering into this Agreement in reliance upon and in consideration of the
agreements and covenants contained herein. The breach of any part of this Agreement
shall result in the immediate termination of this Agreement and all balances shall become
immediately due and payable and AGENT shall retum or destroy all IMAGES within
thirty {30) days. Upon termination of the Agreement, AGENT shall immediately
discontinue the marketing and licensing of IMAGES.

16.  Just cause for early termination of this Agreement by JH EDITORIAL includes
but is not limited to: a) AGENT’s prolonged or repetitive dclays (morc than 60 days) in
issuance and / or payment of collection reports; b) AGENT does not actively protect
copyright to IMAGES or allows infringement or illegal appropriation; ¢) AGENT’s
repetitive breach of the stipulations of the provisions of paragraphs 4, 7 or 12; d)
liquidation or bankruptcy of AGENT. As a consequence of such reasons, JH
EDITORIAL shall have the option of terminating the Agreement ecarly, by providing the
AGENT with notification of termination in writing. The AGENT will ccasc immediately
to license or offer IMAGES for license to its clients. Furthermore, AGENT will return or
destroy all IMAGES immediately, will forfeit the right to license additional IMAGES and
will pay any amounts owed to JH EDITORIAL. Without prior written notice from JH
EDITORIAL, no rights or benefits from this Agreement shall inure to any trustee in
bankruptcy, creditors, or reccivers. All IMAGES remain the property of the
CONTRIBUTORS and cannot be construed as assets of AGENT in the event of
bankruptcy.

17. Following termination of this Agreement, sales reports and payments shall
continue for all outstanding licenses and for any re-uscs. AGENT may for a period of one
year following contract termination renew any licenses issued under the term of the
agreement. This provision shall not apply in the case of early termination of the
Agreement by JH EDITORIAL.
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I. This Agreement shall be construcd in accordance with and under the laws of the
State of California, without regard to conflict of laws or principles. Any disputes or
controversies of any kind involving or pertaining in any way to the breach of, allcged
breach of, or alleged invalidity of, performance of, or any claim of any kind with rcspect
to or in connection with this Agreement or the rights or obligations of any of the partics
hereto, are to be exclusively subject to determination by arbitration in California by a
panel of three arbitrators under the International Arbitration rules then prevailing of the
American Arbifration Association. Such panel shall have the right to order specific
performance as well as the right to award money damages, including reasonable legal [ees,
expert's tees and other costs, plus interest to the prevailing side. Any decision or award
resulting from such arbitration shall be final and binding, and may be confirmed or
enforced by any California Court, whether jurisdiction of the courts in California, whether
statc or federal, or by any other tribunal having jurisdiction. The parties hereby consent
to the jurisdiction of the courts in California, whether state or federal, for the foregoing
purposes, and waive any claim that such courts either lack jurisdiction or constitute
inconvenient forums,

19. In the event that any of the provisions of this Agreement shall be held or
determined to be invalid or unenforceable in any particular jurisdiction or under the laws
of a particular country, such provision shall be enforccable in all other jurisdictions and
countries and the remaining provisions of this Agreement shall nevertheless continue to
be valid and enforceable as though the invalid or unenforceable parts had not been
included herein.

20.  Nothing contained in this Agreement shall bc construed to creatc a partnership or
joint venture between the parties. Neither party has the right to obligate the other
without prior written agreement, except as outlined herein.

21.  This Agreement (s binding upon both parties, their heirs, executors,
administrators, successors, and assigns. AGENT has no right to assign or transfer this
Agrcement, nor to enter into a subagent relationship allowing a third party to license
IMAGES.

22, The terms set forth in this Agreement represent the entire understanding between
the parties and supersede all prior understandings, agreements, customs, or
representations, between the partics, whether oral or written. No terms or conditions of
this Agreement may bec added, deleted or altered unless made in writing and signed by
both parties. AGENT and JH EDITORIAL have agreed that this Agreement and all

Minden v. Pearson

006685



Case3:11-cv-05385-WHA Document67-5 Filed02/05/13 Page39 of 68

related documents be prepared in the English language, unless the laws of a particular
country also require a translated Agreement. In any event, the English language text of
this Agreement shall be the original and shall control in the event of any questions

concerning the meaning of its terms.

.y

Signed by AGENT's Representative

L. W orde

¥
Name:

Date: 0(45'/2@0(7'
[

gned b JHZI:D TORIWC

Date: L oo
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