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IMAGE LICENSE AGREEMENT

This IMAGE LICENSE AGREEMENT (this “Agreement”) is entered into as of the last date signed
below (the “Effective Date”), by and between Holly Moeller, ("Designer”) and the party
identified in the signature line below (“Licensee,” together with Designer, each a “Party” and
collectively the “Parties” to this Agreement).

1. LICENSE.

1.1. Grant of License. Subject to the terms and conditions of this Agreement, Designer
hereby grants to Licensee a limited, non-transferrable license (the “License”) to use
the design(s) shown in the attached Schedule A (hereinafter, the “Licensed Design”).
The License is expressly limited to use of the Licensed Design only for the License
Term, within the Territory, for the Licensed Purposes, and pursuant to the
Modification rights and Attribution requirements, as stated in Schedule A.

1.2. Exclusivity. The License shall be exclusive to Licensee as to the Licensed Design
being used for the Licensed Purposes within the Territory.

1.3. Ownership. All copyrights, along with any other rights and interests, in and to the
Licensed Design will belong solely to Designer. No right of ownership, title, copyright
or other interest, in and to the Licensed Design will be transferred to Licensee by this
Agreement.

1.4. Restrictions. Licensee must not: (a) copy or modify the Licensed Design in any way
except as necessary due to limitations or requirements of the Licensed Purpose or as
otherwise permitted under the License or by Licensee in writing; (b) create derivative
works of the Licensed Design, including, but not limited to creating a "knock-off”
version of the Licensed Design for use after termination of the License to replace the
Licensed Design; or (c) use (sublicense or otherwise make available) the Licensed
Design in any manner beyond the scope of the License.

2. LICENSE FEE. Licensee agrees to pay the License Fee listed in Schedule A. The License Fee
is a one-time flat rate fee for the License as provided for in Section 1.1. A method of
payment for the License Fee will be arranged by Designer, but use of the Licensed Design
is not permitted until payment is received by Designer. A new License Fee is required to
extend the License (a) beyond the License Term, (b) beyond the Territory, (c) beyond the
Licensed Purposes (including if any maximum sales levels, which may be stated in Schedule
A as part of the Licensed Purposes definition, have been reached), or (d) beyond the scope
of any other License term stated in this Agreement. Licensee is solely responsible for
notifying Designer of any need to extend the License and pay additional License Fees.
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3. REPRESENTATIONS AND WARRANTIES

3.1

3.2.

Designer’'s Representations and Warranties. Designer represents and warrants to

Licensee that:

3.1.1. Designer has full right, title and interest in the Licensed Design;

3.1.2. Designer has full right and power to enter into this Agreement and to
perform fully all of Designer’s obligations hereunder;

3.1.3. the Licensed Design are free and clear of any claims, liens or rights of third
parties with regard to the use of the Licensed Design in connection with the
License granted to Licensee;

3.14. that there are no other agreements, written or oral, with any third party
regarding the Licensed Design that would be in conflict with the License; and

3.1.5. there are no claims, litigation or other proceedings pending or threatened
which would adversely affect the rights of Licensee hereunder.

Licensee’s Representations and Warranties. Licensee represents and warrants that

it has the full right and power to enter into this Agreement and to perform fully all

of its obligations hereunder.

4. TERM AND TERMINATION. This Agreement shall continue for the length of the License
Term. Designer may terminate the License in the event of a material breach of the License

by Licensee upon notice of such breach. The terms of Section 5 shall survive termination

of this Agreement for purposes of governing any post-termination disputes.

5. MISCELLANEOUS

5.1.

Entire Agreement. This Agreement, including Schedule A, which is made part of this
Agreement, sets forth the entire agreement between the Parties in connection with
the subject matter hereof and it incorporates, replaces, and supersedes all prior
agreements, promises, proposals, representations, understandings and negotiations,
written or not, between the Parties in connection therewith. The making, execution,
and delivery of this Agreement has been induced by no representations, statements,

warranties or agreements other than those expressed herein.

5.2. Assignment. This Agreement will be binding on the Parties’ respective successors and



5.3.

5.4.

5.5.
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permitted assigns. Except as otherwise expressly provided herein, neither Party will
be permitted to delegate its duties or assign its rights hereunder, without the express
written consent of the other, which consent will not be unreasonably withheld,
provided, however, either Party may assign any of its rights and obligations
hereunder without prior written consent of the other Party to any parent, subsidiary,
or related company, or affiliate of such Party, or in connection with the sale of all or
substantially all of such Party’s assets.

Limitation of Liability. Designer will have no liability to Licensee or any third party

(including any contractor, agent, affiliate or client of Licensee) for any loss of profits,
sales, business, data, or other incidental, consequential, or special loss or damage,
including exemplary and punitive damages, of any kind or nature resulting from or
arising out of this Agreement. The total liability of Designer to Licensee or any third
party resulting from or arising out of this Agreement for any and all claims or types
of damages, shall not exceed the total fees paid hereunder by Licensee for the license
giving rise to such claim in the twelve-month period preceding the date such claim
or cause of action first arose. The limitation of liability and types of damages stated
in this Agreement are intended by the Parties to apply regardless of the form of
lawsuit or claim a Party may bring, whether in tort, contract or otherwise, and
regardless of whether any limited remedy provided for in this Agreement fails of its
essential purpose.

Remedies. Licensee acknowledges that breach of the License or breach of any
restrictions under this Agreement regarding allowed use of the Licensed Design
(including, but not limited to, the terms set forth in Sections 1.1, 1.4 and 2) may
constitute an infringement of Designer’s federally protected copyrights as provided
for under the US Copyright Act. Licensee acknowledges that the Licensed Design is
protected under US Copyright Law and agrees not to challenge Designer’s rights
thereunder or otherwise attempt to register the copyright in the Licensed Design or
any derivative thereof. Licensee will pay all of Designer’s attorney fees and costs and
expenses incurred in the enforcement of any of the provisions of this Agreement,
including, but not limited to, Designer’s rights under the US Copyright Act. If
Designer discovers evidence to suggest a possible breach of the terms of the License,
Licensee agrees to cooperate and provide information and documentation as
reasonably requested by Designer in connection with Licensee’s use of the Licensed
Design.

Notice. All notices must be in writing and must, unless otherwise provided, be
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delivered to the last known email address of the Party receiving the notice. Either
Party may change the person, the address, or the email address to which notices are
directed, by notice to the other Party in the manner prescribed herein.
Confidentiality. This Agreement and the pricing provided herein will be deemed
proprietary and confidential information of Designer and shall not be shared with
and third party other than agents, representatives, employees, or professional service
providers with a need-to-know.

Choice of Law. This Agreement will be governed in all respects by the laws of the
United Kingdom and the United States, without regard to any conflicts of law
principles. Any legal action or proceeding must be brought in a court of appropriate
jurisdiction in the United Kingdom.

Modification. No modification, amendment, supplement to or waiver of any
provision of this Agreement will be binding upon the Parties unless made in writing
and duly signed by both Parties.

Waiver. A failure of either Party to exercise any right provided for herein will not be
deemed to be a waiver of any right hereunder.

Severability. Whenever possible, each provision of this Agreement will be interpreted
in such manner as to be effective and valid under applicable law, but if any provision
of this Agreement will be prohibited or invalid under applicable law, such provision
will be ineffective to the extent of such prohibition or invalidity without invalidating
the remainder of the provision or the remaining provisions of this Agreement. Any
unenforceable provision will be replaced by a mutually acceptable provision which
comes closest to the intention of the Parties at the time the original provision was
agreed upon.

Headings. The headings in this Agreement are for purposes of reference only.
Counterparts. This Agreement may be executed in a number of identical
counterparts, including PDF scans and electronic signatures, each of which shall be
deemed an original for all purposes.

SIGNATURES ON NEXT PAGE
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IN WITNESS WHEREOF, each of Designer and Licensee has caused to be executed, by its duly
authorized officer, this Agreement as of the date first above written.

LICENSEE DESIGNER

By: By: _
Date

Name:

LICENSEE CONTACT INFORMATION

Individual or Entity Name

Email

Address
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SCHEDULE A

“Licensed Design”

“License Term”

e In perpetuity for publication in book and marketing on social media
e 5 years for merchandise

“License Fee” £750
“Territory” Worldwide
“Licensed e Publication in book — e-book, paperback, audiobook, hardback
Purposes” e Marketing on social media platforms - Instagram, Facebook, Youtube etc
e Merchandise incl. prints, bookmarks, t-shirts etc (limited term)
Licensee may not:
e Use the design for TV/film production
e Use the design for limited special editions
“Modifications” Licensee may make the following types of modifications, as necessary:
Crop
Resize
Convert to Grayscale
Licensee may not:
Modify the ratio to cause the image to appear distorted
Modify colors (other than to grayscale)
Add or remove design elements to or from the design
Print sections of the map in the book as separate illustrations without written
consent from the Designer
Attribution: Licensee must provide an attribution to Designer in a reasonably appropriate

place near the Licensed Design which reads as follows:

© Holly Moeller, Kettle & Quill lllustration

Digital versions of the Licensed Design may contain meta-data used as
Copyright Management Information, which shall not be stripped from the file.




