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Royalty-Free Content Licensing Agreement 

This Licensing Agreement (hereinafter referred to as the AGREEMENT), which governs the terms and 
conditions between the Purchaser and/or its company or end client (hereinafter referred to as the Licensee) 
and Easypix Brasil Comércio e Produções Fotográficas Ltda. – ME (hereinafter referred to as "Easypix 
Brasil"). This agreement shall be applicable to all the licenses issued through the World Wide Web and our 
local sales representatives, and it's applicable to the provision of Licensed Materials, via online, in digital 
formats. Upon the request for a license, the Licensee acknowledges it has legal capacity to execute this 
Agreement pursuant to the applicable laws.  

1. Definitions.  

The following definitions shall be applicable to this Agreement:  

1.1 “Invoice” shall mean an Invoice issued by EASYPIX BRASIL, which shall include but not limited to 
the Licensed Material selected, the price related to such license granted and the respective maturity date. 
The Invoice shall be an integral part of this Agreement and all references to the Agreement shall include it. 

1.2 “Licensed Material” shall mean images, films, audios, visual depictions generated through optical, 
electronic, digital means or any other means, including any negatives, positives, film matrixes, prints, original 
digital files or any copies thereof, or any other products protected by copyrights or co-related ones, 
trademarks, patents or other intellectual property rights, whose use license is granted to the Licensee by 
EASYPIX BRASIL hereunder. All the references that are made in this Agreement to the Licensed Material 
shall be references to each item of the Licensed Material, as well as the Licensed Material as a whole. 

1.3 "Licensee" shall mean the party which buys a license hereunder or, in case there is a third Buyer, 
the company specifically designated as the Licensee over the acquisition process and mentioned as such on 
the Invoice.  

1.4 "Licensee’s Work" shall mean an end product or service which was created by the Licensee, or on 
behalf thereof, with independent efforts and skills, and which incorporates a Reproduction of the Licensed 
Material as well as other material.  

1.5 "Buyer" shall mean the party acquiring the license hereunder on behalf of a third Licensee. 

1.6 "Reproduction" and "Reproduce" shall mean any form of copy or publication of the entirety or a 
portion of any Licensed Material, by any means and under any form, as well as the distortion, change, cuts 
or handling of the entirety or any portion of the Licensed Material, and the creation of any derivative work of 
the Licensed Material or that incorporates it. 

1.7 "User" shall mean any employee or service provider of the Licensee that: (i) downloads, handles, 
edits, modifies or keeps digital files containing the Licensed Material; (ii) is otherwise directly involved in the 
creation process, making use of the Licensed Material; or (iii) incorporates the Licensed Material into any 
derivative work. 

1.8 “Image Disk" shall mean CD-ROMs, DVDs and similar ones which incorporates a compilation of the 
Licensed Material.  

2. Granting of Rights.  

2.1 EASYPIX BRASIL grants the Licensee a perpetual, non-exclusive, worldwide, non-transferable right, 
and not subject to any sublicensing, to reproduce the Licensed Material identified on the Invoice, an 
unlimited number of times, in any or all media means, and for any purposes, except for those prohibited in 
the Paragraph 3 of this Agreement. 

2.2 The Licensee may have the Licensed Material Reproduced by its service providers (including the 
Buyer) in order to prepare the Licensed Work, as long as such service providers accept to comply with the 
provisions hereof. 
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2.3 The Licensee may store the Licensed Material in a digital library, in network configuration or other 
similar means of storage, so that the Licensed Material can be viewed by the Licensee’s workers, partners 
and clients.  

3. Restrictions. 

3.1      The Licensee shall not transfer, sublicense, sell, rent, transfer or assign the rights of use of the 
Licensed Material as provided herein and shall comply with any use restriction as reported by EASYPIX 
BRASIL, whether for the Licensing Term or otherwise.  

3.2.   The Licensee shall not: (i) make the Licensed Material available (separately from the Licensed Work) in 
any means accessible by any persons, except for the authorized Users; or (ii) make it available in any means 
or under any form intended to allow third parties to download, extract or access the Licensed Material as an 
autonomous file, such as a screensaver, and shall not allow its distribution through mobile telephone 
devices.  

3.3 Without EASYPIX BRASIL prior written consent and the payment of additional License Prices, the 
Licensee shall not (i) incorporate the Licensed Material into an electronic template designed to be 
Reproduced by third parties in printing or electronic products; or (ii) use or display the Licensed Material on 
websites or any other means designed to attract or involving sale, licensing or any other type of on-demand 
product distribution, including but not limited to postal cards, mugs, T-shirts, calendars, posters, 
screensavers, wallpapers on cell phones and other similar items. 

3.4 The Licensed Material shall not be incorporated or used as trademarks, drawings, symbols or 
logotypes of companies or as a part thereof. 

3.5 In case any Licensed Material, including the image of a person or of an asset, is used in a context 
which may be regarded, for a reasonable person, as little favorable or controversial, the Licensee shall take 
steps so that this type of use is accompanied by a statement mentioning: (i) the Licensed Material is used 
only for illustrative purposes; and (ii) all the people portrayed in the Licensed Material, if any, are models. 

3.6 It's strictly prohibited to use the Licensed Material for pornographic, defamatory purposes or any way 
illegal, which violates the privacy and intimacy rights or the image rights of any person or violates any 
industrial rights or copyrights of any individual or corporation.  

3.7 Despite the efforts to correctly state the subject of the Licensed Material (key words and 
descriptions) and to supply other information related thereto, EASYPIX BRASIL shall not guarantee the 
accuracy of such information. 

3.8 In the cases the Buyer acquires the Licensed Material on behalf of a Licensee, the Buyer represents 
and warrants hereunder that: (i) the Buyer is authorized to act as the representative and on the behalf of the 
Licensee and has full powers and authority to bind the Licensee to this Agreement; and (ii) in case the 
Licensee rejects such representation and authority powers later, the Buyer shall comply with this Agreement 
and shall be liable for any failure to comply with the respective terms by the Licensee. Nothing in this 
Paragraph 3.8 shall mean the release of the Buyer’s responsibility for the payment of the License Price to 
EASYPIX BRASIL 

3.9 In case the Licensed Material is Reproduced on a website, the Licensee shall disclose on the 
website the respective use terms and conditions, which shall include restrictions on the download of the 
Licensed Material for any purpose other than the personal use, as well as the prohibition to republish, 
retransmit, reproduce or use the Licensed Material any way otherwise. 

4. Copyrights and Intellectual Property Rights. 

4.1 Copyrights. The issue of a license provided in this Agreement shall not comprehend the provision to 
the Licensee of any copyrights or property rights  or co-related ones on the Licensed Material. Unless as 
expressly provided in this Agreement, EASYPIX BRASIL does not provide the Licensee with any other right 
or license, express or implied, on the Licensed Material. 

4.2 Trademarks. Concerning the use of the name "EASYPIX BRASIL" or its logotype or any one of its 
partners, including the name of the collections of the whole Licensed Material (hereinafter, "Trademarks"), 
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the Licensee acknowledges and accepts that (i) such Trademarks are and shall remain exclusive property of 
EASYPIX BRASIL or of its partners; (ii) unless expressly required for the performance of the obligations 
hereunder, nothing in this Agreement shall provide the Licensee with any property rights or rights of use on 
the Trademarks; and (iii) the Licensee shall not challenge, on the date hereof or in the future, the validity of 
EASYPIX BRASIL Trademarks. 

4.3 Photo Author Credits. The whole Licensed Material as used in an editorial context shall include the 
credit line adjacent to the Licensed Material: “[photographer Name]/[collection Name]/EASYPIX BRASIL", as 
indicated on EASYPIX BRASIL website.  

4.4 Copyrights Credit of Audiovisual Production. In case the Licensed Material is used in an 
audiovisual production, whether in an editorial context or non-editorial one, but within the scope that the 
credits are attributed with other Licensed Material suppliers, the credit shall be attributed, whenever 
technically possible, with the same size and location equivalent to the other credits, essentially in the form of 
"[Video] [Image] supplied by [collection Name]/Easypix Brasil". 

4.5 Violation Notice. The Licensee shall immediately notify EASYPIX BRASIL if it becomes aware of or 
suspects any third parties had access to the Licensed Material through the Licensee and they are using it 
illegally, entirely or partially, or are violating any EASYPIX BRASIL intellectual property rights, including but 
not limited to Trademarks and copyrights and co-related ones. 

5. Liability Limitation and Warranty. 

5.1 EASYPIX BRASIL warrants that: (i) the Licensed Material shall be free from any defects over the 
thirty (30) days following the delivery date (the only and exclusive remedy of the Licensee in case of 
noncompliance with this warranty shall be the replacement of the Licensed Material); (ii) it has all the rights 
required to enter into and enforce this Agreement; (iii) the use by the Licensee of the Licensed Material, as it 
is supplied by EASYPIX BRASIL and hereunder, shall not violate any copyrights and co-related ones, moral 
rights, trademarks or other intellectual property rights, or any privacy rights or image rights; and (iv) all the 
consents from models and/or ownership required for the use of the Licensed Material as authorized 
hereunder have been secured.  

5.2 EASYPIX BRASIL SHALL NOT GRANT ANY WARRANTIES, EXPRESS OR IMPLIED, 
CONCERNING THE LICENSED MATERIAL OR THE DELIVERY SYSTEMS THEREOF, INCLUDING BUT 
NOT LIMITED TO ANY IMPLIED COMMERCIALITY WARRANTIES OR SUITABILITY TO A PARTICULAR 
PURPOSE. EASYPIX BRASIL SHALL NOT BE LIABLE BEFORE THE LICENSEE OR ANY OTHER 
PERSON OR ENTITY FOR ANY DAMAGES OR LOSSES RESULTING FROM THIS AGREEMENT, EVEN 
IF EASYPIX BRASIL HAS BEEN WARNED OF SUCH POSSIBILITY OF OCCURRENCE OF SUCH 
DAMAGES, COSTS OR LOSSES. EASYPIX BRASIL SHALL NOT BE LIABLE FOR ANY DAMAGES, 
COSTS OR LOSSES RESULTING FROM MODIFICATIONS MADE TO THE LICENSED MATERIAL BY 
THE LICENSEE OR OF THE CONTEXT IN WHICH THE LICENSED MATERIAL IS USED IN THE 
LICENSEE’S WORK. 

5.3 EASYPIX BRASIL REPRESENTATIONS AND WARRANTS AS CONTAINED HEREIN SHALL BE 
APPLICABLE ONLY TO THE LICENSED MATERIAL AS SUPPLIED BY EASYPIX BRASIL, AND SHALL 
NOT BE EFFECTIVE IN CASE THE LICENSED MATERIAL IS USED BY THE LICENSEE ANY OTHER 
WAY NOT SPECIFICALLY AUTHORIZED IN THIS AGREEMENT OR IN CASE THE LICENSEE HAS 
VIOLATED THIS AGREEMENT OTHERWISE. 

6. Indemnification. 

6.1 All and any use of the Licensed Material in a way not expressly authorized by this Agreement, or that 
violates any of the provisions hereof, shall constitute violation of copyrights and shall provide EASYPIX 
BRASIL with the right to take all applicable legal measures.  

6.2 The Licensee shall be responsible for any damages resulting from such violation of intellectual 
property rights, including but not limited to any legal claim by third parties, and agrees to defend, indemnify 
and release EASYPIX BRASIL, as well as the respective representatives, from all damages, liabilities and 
expenses (including attorney’s fees and legal costs), arising out of or resulting from third parties’ claims 
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concerning the use of the Licensed Material by the Licensee in a way different from those expressly 
authorized hereunder. 

6.3 Additionally and without any prejudice to the above-mentioned measures, EASYPIX BRASIL reserves 
the right to charge the Licensee and the Licensee hereby undertakes to pay an amount equivalent to five (5) 
times the License Price for any non-authorized use of the Licensed Material. 

7. Licensed Material Conditions. The Licensee shall review all the Licensed Materials concerning any 
possible defects (digital or others), before sending them to Reproduction. Notwithstanding the provision in 
the Paragraph 5.1 (i) above, EASYPIX BRASIL shall not be liable for any damages or losses incurred by the 
Licensee or any third party, directly or indirectly, resulting from effective or alleged defects in the Licensed 
Material or in the respective legends, or any other way, due to its Reproduction.  

8. Interest on Overdue Invoices. In case the Licensee fails to make the full payment of any Invoice issued 
by EASYPIX BRASIL, within the term set forth on the Invoice, EASYPIX BRASIL shall be entitled to charge 
interest rate of two percent (2%) a month, or lower, but always up to the maximum limit as allowed by the 
applicable law, on any due amount, until the full payment is effectively made.  

9. Termination. EASYPIX BRASIL reserves the right to terminate this Agreement in case the Licensee: (i) 
executes the Agreement after being notified by EASYPIX BRASIL of the non-authorized use of the Licensed 
Material; (ii) fails to make the full payment of the License Price within the term set forth on the Invoice; or (iii) 
violates, any other way, the terms of this Agreement. In case of termination, the Licensee shall immediately 
(i) ceases the use of the Licensed Material; and (ii) destroy or, upon EASYPIX BRASIL request, return the 
Licensed Material to EASYPIX BRASIL and, in case EASYPIX BRASIL terminates the agreement for cause, 
return the Licensee’s Work which is in the Licensee’s possession or control.  

10. General. 

10.1 Digital storage. For the whole Licensed Material received by the Licensee in electronic format, the 
Licensee shall keep the symbol related to the intellectual property rights, EASYPIX BRASIL name, the 
identification number of the Licensed Material and any other information included in the digital file that 
contains the original Licensed Material. The Licensee shall have an effective firewall, for the protection 
against non-authorized access to the Licensed Material by third parties.  

10.2 Cessation. Upon EASYPIX BRASIL notice or after the Licensee becomes aware the Licensed 
Material is subject to threatened claim or effective potential claim due to breach or violation of third party's 
rights which EASYPIX BRASIL may be held responsible for, the Licensee shall immediately and at its own 
expenses, (i) cease the use of the Licensed Material; (ii) eliminate or remove the Licensed Material from its 
facilities, files and computer systems; and (iii) make sure its clients take the same measures. EASYPIX 
BRASIL will provide the Licensee, without any additional costs, comparable Licensed Material (the 
determination of comparable material shall be conducted by EASYPIX BRASIL pursuant to a reasonable 
business review), but subject to the other terms and conditions of this Agreement.  

10.3 Jurisdiction.  

The parties select the Courts of Law of the City of São Paulo as the only competent ones to settle any 
disputes arising out of this Agreement.  

10.4 Severability. In case one or more provisions of this Agreement are regarded as invalid, illegal or 
unenforceable, the validity, legality and enforceability of the remaining provisions shall not be impaired. Such 
provisions shall be revised only to the extent required for its enforceability.  

10.5 Waive.  No conduct by either party, except for express and written waive, shall constitute waive 
concerning any provision of this Agreement. The delay by either party to enforce its rights or powers shall not 
be regarded as waive of such rights or powers, and the individual or partial enforcement, by either party, of 
any of such rights or powers shall not impair future or additional enforcement of such right or power. Any 
timely waive of a right or power shall not be construed, in any event, as waive of or limitation to rights or 
powers and any other events.  
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10.6 Amendment. Any amendments to this Agreement shall be in writing and signed by the authorized 
representatives of each party. In case of inconsistency between the terms of this Agreement and the terms 
included in any purchase order or any other written communication sent by the Licensee, the terms of this 
Agreement shall prevail.  
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