Music License Agreement

This Music License Agreement (this "Agreement") is made effective as of the date that the
invoice this agreement is attached to is paid in full between Fretless Studios, of 320 Heather
Knoll Place, Fort Wayne, Indiana 46804 and Licensee, the person or entity who has paid the
invoice for the musical work (Item) selected and mentioned in the invoice.

In the Agreement, the party who is granting the right to use the licensed property will be referred
to as "Copyright Owner", and the party who is receiving the right to use the licensed property will
be referred to as "Licensee".

WHEREAS, the Copyright Owner owns the copyright, publishing rights and all other related
rights in and to Item, and

WHEREAS, the Licensee desires to obtain certain rights to the Item for using it depending on
the type of license being purchased. Details of the selected license is mentioned below:

Music Standard License:

The Music Standard License grants Licensee an ongoing, non-exclusive, commercial,
worldwide license to make use of the musical work (Item) Licensee has selected, on the
following terms.

Allowed Use:

e synchronisation with an audio-visual or audio-only work, to create one End
Product that incorporates the Item as well as other things, so that it is larger in
scope and different in nature than the Item;

e specific direct playback uses, which are background music for one event, venue
or location, one company’s private on-hold music system, or one personal mobile
ring-tone.

Examples of End Products: DVDS, websites, audiobooks, apps, games, online
videos (YouTube, Vimeo efc), corporate videos, web promos, live performances,
social media, Indie Films, wedding videos.

The license includes the right to utilise the Item through communication to the public
(performance), display, distribution, and reproduction (but not through Broadcast)

Allowed Use limitations:
e For digitally downloaded or physical End Products, there is a limit of 10,000
copies.
e Broadcast use is not allowed.



e For films, the film may not be theatrically released. (To avoid confusion, use in an
Indie Film is an Allowed Use.)

e For P.R.O. Music, public performance rights are not included with this license.
There are no restrictions on views or impressions of an End Product containing the Item.
For example, there can be unlimited Internet views or page impressions of an End
Product.

Licensee can create one End Product for a client, and Licensee can transfer that single
End Product to Licensee's client. This license is then transferred to Licensee's client.

Licensee can modify or manipulate the Item, or combine the Item with other works, to
suit Licensee's End Product. The resulting works based on the Item are subject to the
terms of this license. Licensee cannot claim ownership of the Item, whether it’s in original
form or altered under this clause.

Although this is a “single application” license, under one license Licensee may make
allowed variations of an End Product and distribute an End Product through multiple
mediums. For example, in a Youtube video, Licensee may edit Licensee's End Product
to fit the constraints of another social media’s time and aspect ratio constraints.

This is a “single application” license for one Allowed Use, so Licensee will need a
separate license for each different Allowed Use.

Licensee can’t re-distribute the Item as a musical item, as stock, in a tool or template, or
with source files. Licensee can’t do this with an Item either on its own or bundled with
other items (such as an audio compilation), and even if Licensee modify the ltem.
Licensee can'’t re-distribute the Item as-is or with superficial modifications. These things
are not allowed even if the re-distribution is for free.

Examples: Licensee can’t modify a music track and distribute it on a music CD. Licensee
can’t add lyrics over the top of a music track and sell it as Licensee's own song on
iTunes. Licensee can’t use a music track in Licensee's internet radio service.

Licensee must not permit an end user to extract the Item and use it separately from an
End Product.

Licensee can’t claim trademark or service mark rights over the Item within an End
Product.

The Items are either Non-P.R.O. Music or P.R.O. Music.
e Non-P.R.O. Music. If the Item is Non-P.R.O. Music, this means it is not

registered with any Performing Rights Organizations (P.R.O.s). Non-P.R.O. Music
is generally not subject to any additional fees, but it is the Licensee’s



responsibility as a buyer to pay any performing rights fees that may apply in
Licensee's country, which will depend on the rules of the Licensee’s local P.R.O.,
Licensee’s local laws, and Licensee’s use of the ltem.

P.R.O. Music. If the Item is P.R.O. Music, this means the item is registered with a
P.R.O (Performing Rights Organization). Fretless Studios registers some of their
musical works with the P.R.O. “BMI”. If Licensee intend to use the P.R.O. Music
in an End Product that is publicly performed or broadcast, then Licensee may
need to obtain additional performing rights from a P.R.O. and be subject to
additional fees which are collected by a P.R.O.

Nothing in this license acts as a waiver of any P.R.O. fees.

Licensee can only use the Item for lawful purposes. Also, Licensee can’t use the Item in
connection with defamatory, obscene or demeaning material.

Licensee must not use the Item in violation of any export laws that apply to Licensee.

Music Broadcast License (1 Million):

The Music Broadcast License (1 Million) grants Licensee an ongoing, non-exclusive,
commercial, worldwide license to make use of the musical work (ltem) Licensee has
selected, on the following terms.

Allowed Use:

Synchronisation with an audio-visual or audio-only work, to create one End
Product that incorporates the Item as well as other things, so that it is larger in
scope and different in nature than the Item.

Examples of End Products for broadcast: TV and radio advertisements, TV
series, and “made for TV/cable” films.

The Music Standard License is all that's needed for some specific “direct
playback” uses, like background music for one event, venue or location, one
company’s private on-hold music system, or one personal mobile ring-tone.

The license includes the right to utilise the Item through communication to the public
(performance), display, distribution, and reproduction.

Allowed Use limitations:

For digitally downloaded or physical End Products, there is a limit of 10,000
copies.

For Broadcasts, there is an audience size limit of 1 million (where audience size
means the maximum number of people the Broadcast has the potential to reach).



e Forfilms, the film may not be theatrically released. (To avoid confusion, use in an
Indie Film is an Allowed Use).
e For P.R.O. Music, public performance rights are not included with this license.

Fretless Studios has other licences available which don’t have these limits (ie for mass
reproduction, wider broadcast, and theatrically released film).

Examples of downloaded or physical products are downloaded podcasts, apps,
downloaded games, downloaded e-books, and DVDs.

Licensee can make an unlimited number of copies of the End Product. Licensee can
distribute the End Product through multiple media (subject to the limitations in above for
this license) or make it available online with unlimited Internet views or page
impressions.

Licensee can create one End Product for a client, and Licensee can transfer that single
End Product to Licensee's client. This license is then transferred to Licensee's client.

Licensee can modify or manipulate the Item, or combine the Item with other works, to
suit Licensee's End Product. The resulting works based on the ltem are subject to the
terms of this license. Licensee cannot claim ownership to the ltem, whether it’s in original
form or altered under this clause. Licensee can do the things allowed in this clause as
long as the end use is an Allowed Use for this license.

Examples: Licensee can edit, loop or stretch a music track to suit Licensee's project.
Licensee can’t create a remix of a music track and claim or register it as Licensee's own
song.

Although this is a “single application” license, under one license Licensee may make
allowed variations of an End Product and distribute an End Product through multiple
mediums.

Examples of allowed variations: “cut down” versions of a single advertisement;
distribution of a TV series on DVD.

This is a “single application” license for one Allowed Use, so Licensee will need a
separate license for each different Allowed Use.

Licensee can't redistribute the Item as a musical item, as stock, in a tool or template, or
with source files. Licensee can’t do this with an Item either on its own or bundled with
other items (such as an audio compilation), and even if Licensee modify the ltem.
Licensee can’t redistribute the Item as-is or with superficial modifications. These things
are not allowed even if the redistribution is for free.



Examples: Licensee can’t modify a music track and distribute it on a music CD. Licensee
can’t add lyrics over the top of a music track and sell it as Licensee's own song on
iTunes. Licensee can’t use a music track in Licensee's internet radio service.

Licensee can’t use the Item in applications allowing an end user to customize a digital or
physical product to their specific needs, such as “on demand”, “made to order” and “build
it yourself” applications. Licensee may use the ltem in these ways only if Licensee

purchase a separate license for each final product created using the Item.

Examples of “on demand”, “made to order” or “build it yourself” applications: online video
or animation rendering services, “build Licensee's own website” services, photo
slideshow creators, and e-card generators. Licensee will need one license for each
product created by a customer, or contact Fretless Studios to discuss.

Licensee must not permit an end user to extract the Item and use it separately from an
End Product.

Licensee can’t claim trademark or service mark rights over the ltem within an End
Product.

The Items are either Non-P.R.O. Music or P.R.O. Music.

e Non-P.R.O. Music. If the Item is Non-P.R.O. Music, this means it is not
registered with any Performing Rights Organizations (P.R.O.s). Non-P.R.O. Music
is generally not subject to any additional fees, but it is the Licensee’s
responsibility as a buyer to pay any performing rights fees that may apply in
Licensee's country, which will depend on the rules of the Licensee’s local P.R.O.,
Licensee’s local laws, and Licensee’s use of the Item.

e P.R.O. Music. If the Item is P.R.O. Music, this means the item is registered with a
P.R.O (Performing Rights Organization). Fretless Studios registers some of their
musical works with the P.R.O. “BMI”. If Licensee intend to use the P.R.O. Music
in an End Product that is publicly performed or broadcast, then Licensee may
need to obtain additional performing rights from a P.R.O. and be subject to
additional fees which are collected by a P.R.O.

Nothing in this license acts as a waiver of any P.R.O. fees.

Licensee can only use the Item for lawful purposes. Also, Licensee can’t use the Item in
connection with defamatory, obscene or demeaning material.

Licensee must not use the Item in violation of any export laws that apply to Licensee.

Music Broadcast License (10 Million):



The Music Broadcast License (1 Million) grants Licensee an ongoing, non-exclusive,
commercial, worldwide license to make use of the musical work (Iltem) Licensee has
selected, on the following terms.

Allowed Use:
e Synchronisation with an audio-visual or audio-only work, to create one End
Product that incorporates the Item as well as other things, so that it is larger in
scope and different in nature than the Item.

Examples of End Products for broadcast: TV and radio advertisements, TV
series, and “made for TV/cable” films.

The Music Standard License is all that’s needed for some specific “direct
playback” uses, like background music for one event, venue or location, one
company’s private on-hold music system, or one personal mobile ring-tone.

The license includes the right to utilise the Item through communication to the public
(performance), display, distribution, and reproduction.

Allowed Use limitations:

e For digitally downloaded or physical End Products, there is a limit of 10,000
copies.

e For Broadcasts, there is an audience size limit of 10 million (where audience size
means the maximum number of people the Broadcast has the potential to reach).

e For films, the film may not be theatrically released. (To avoid confusion, use in an
Indie Film is an Allowed Use).

e For P.R.O. Music, public performance rights are not included with this license.

Fretless Studios has other licences available which don’t have these limits (ie for mass
reproduction, wider broadcast, and theatrically released film).

Examples of downloaded or physical products are downloaded podcasts, apps,
downloaded games, downloaded e-books, and DVDs.

Licensee can make an unlimited number of copies of the End Product. Licensee can
distribute the End Product through multiple media (subject to the limitations in above for
this license) or make it available online with unlimited Internet views or page
impressions.

Licensee can create one End Product for a client, and Licensee can transfer that single
End Product to Licensee's client. This license is then transferred to Licensee's client.



Licensee can modify or manipulate the Item, or combine the Item with other works, to
suit Licensee's End Product. The resulting works based on the Item are subject to the
terms of this license. Licensee cannot claim ownership to the Item, whether it’s in original
form or altered under this clause. Licensee can do the things allowed in this clause as
long as the end use is an Allowed Use for this license.

Examples: Licensee can edit, loop or stretch a music track to suit Licensee's project.
Licensee can’t create a remix of a music track and claim or register it as Licensee's own
song.

Although this is a “single application” license, under one license Licensee may make
allowed variations of an End Product and distribute an End Product through multiple
mediums.

Examples of allowed variations: “cut down” versions of a single advertisement;
distribution of a TV series on DVD.

This is a “single application” license for one Allowed Use, so Licensee will need a
separate license for each different Allowed Use.

Licensee can’t redistribute the Item as a musical item, as stock, in a tool or template, or
with source files. Licensee can’t do this with an Item either on its own or bundled with
other items (such as an audio compilation), and even if Licensee modify the ltem.
Licensee can’t redistribute the Item as-is or with superficial modifications. These things
are not allowed even if the redistribution is for free.

Examples: Licensee can’t modify a music track and distribute it on a music CD. Licensee
can’t add lyrics over the top of a music track and sell it as Licensee's own song on
iTunes. Licensee can’t use a music track in Licensee's internet radio service.

Licensee can’t use the Item in applications allowing an end user to customize a digital or
physical product to their specific needs, such as “on demand”, “made to order” and “build
it yourself” applications. Licensee may use the ltem in these ways only if Licensee

purchase a separate license for each final product created using the Item.

Examples of “on demand”, “made to order” or “build it yourself’ applications: online video
or animation rendering services, “build Licensee's own website” services, photo
slideshow creators, and e-card generators. Licensee will need one license for each
product created by a customer, or contact Fretless Studios to discuss.

Licensee must not permit an end user to extract the Item and use it separately from an
End Product.



Licensee can’t claim trademark or service mark rights over the ltem within an End
Product.

The Items are either Non-P.R.O. Music or P.R.O. Music.

Non-P.R.O. Music. If the Iltem is Non-P.R.O. Music, this means it is not
registered with any Performing Rights Organizations (P.R.O.s). Non-P.R.O. Music
is generally not subject to any additional fees, but it is the Licensee’s
responsibility as a buyer to pay any performing rights fees that may apply in
Licensee's country, which will depend on the rules of the Licensee’s local P.R.O.,
Licensee’s local laws, and Licensee’s use of the ltem.

P.R.O. Music. If the Item is P.R.O. Music, this means the item is registered with a
P.R.O (Performing Rights Organization). Fretless Studios registers some of their
musical works with the P.R.O. “BMI”. If Licensee intend to use the P.R.O. Music
in an End Product that is publicly performed or broadcast, then Licensee may
need to obtain additional performing rights from a P.R.O. and be subject to
additional fees which are collected by a P.R.O.

Nothing in this license acts as a waiver of any P.R.O. fees.

Licensee can only use the Item for lawful purposes. Also, Licensee can’t use the Item in
connection with defamatory, obscene or demeaning material.

Licensee must not use the Item in violation of any export laws that apply to Licensee.

Music Mass Reproduction License:

The Music Mass Reproduction License grants Licensee an ongoing, non-exclusive,
commercial, worldwide license to make use of the musical work (Item) Licensee have
selected, on the following terms.

Allowed Use:

Synchronisation with an audio-visual or audio-only work, to create one End
Product that incorporates the Item as well as other things, so that it is larger in
scope and different in nature than the Item.

Examples of End Products for mass reproduction: downloaded podcasts,
audiobooks, apps, downloaded games, downloaded e-books, and DVDs.

The Music Standard License is all that’s needed for some specific “direct
playback” uses, like background music for one event, venue or location, one
company’s private on-hold music system, or one personal mobile ring-tone.



The license includes the right to utilise the Item through communication to the public
(performance), display, distribution, and reproduction. Licensee can make unlimited
copies of digitally downloaded or physical End Products.

Allowed Use limitations:
e For Broadcasts, there is an audience size limit of 1 million (where audience size
means the maximum number of people the Broadcast has the potential to reach).
e For films, the film may not be theatrically released. (To avoid confusion, use in an
Indie Film is an Allowed Use).
e For P.R.O. Music, public performance rights are not included with this license.

This Music Mass Reproduction License allows unlimited copies of downloaded or
physical End Products (unlike the Music Standard License which has a limit on these).
Other licenses are available which have broader rights for broadcast and film for
theatrical release.

Licensee can make an unlimited number of copies of the End Product. Licensee can
distribute the End Product through multiple media (subject to the limitations in above for
this license) or make it available online with unlimited Internet views or page
impressions.

Licensee can create one End Product for a client, and Licensee can transfer that single
End Product to Licensee's client. This license is then transferred to Licensee's client.

Licensee can modify or manipulate the Item, or combine the Item with other works, to
suit Licensee's End Product. The resulting works based on the Item are subject to the
terms of this license. Licensee cannot claim ownership to the Item, whether it’s in original
form or altered under this clause. Licensee can do the things allowed in this clause as
long as the end use is an Allowed Use for this license.

Examples: Licensee can edit, loop or stretch a music track to suit Licensee's project.
Licensee can’t create a remix of a music track and claim or register it as Licensee's own
song.

Although this is a “single application” license, under one license Licensee may make
allowed variations of an End Product and distribute an End Product through multiple
mediums.

Examples of allowed variations: “cut down” versions of a single film trailer or
advertisement; language translations of a single video.



This is a “single application” license for one Allowed Use, so Licensee will need a
separate license for each different Allowed Use.

Licensee can’t redistribute the Item as a musical item, as stock, in a tool or template, or
with source files. Licensee can’t do this with an Item either on its own or bundled with
other items (such as an audio compilation), and even if Licensee modify the ltem.
Licensee can’t redistribute the Item as-is or with superficial modifications. These things
are not allowed even if the redistribution is for free.

Examples: Licensee can’t modify a music track and distribute it on a music CD. Licensee
can’t add lyrics over the top of a music track and sell it as Licensee's own song on
iTunes. Licensee can’t use a music track in Licensee's internet radio service.

Licensee can’t use the Item in applications allowing an end user to customize a digital or
physical product to their specific needs, such as “on demand”, “made to order” and “build
it yourself” applications. Licensee may use the ltem in these ways only if Licensee
purchase a separate license for each final product created using the Item.

Examples of “on demand”, “made to order” or “build it yourself” applications: online video
or animation rendering services, “build Licensee's own website” services, photo
slideshow creators, and e-card generators. Licensee will need one license for each

product created by a customer, or contact Fretless Studios to discuss.

Licensee must not permit an end user to extract the Item and use it separately from an
End Product.

Licensee can’t claim trademark or service mark rights over the ltem within an End
Product.

The Items are either Non-P.R.O. Music or P.R.O. Music.

Non-P.R.O. Music. If the Item is Non-P.R.O. Music, this means it is not registered with
any Performing Rights Organizations (P.R.O.s). Non-P.R.O. Music is generally not
subject to any additional fees, but it is the Licensee’s responsibility as a buyer to pay any
performing rights fees that may apply in Licensee's country, which will depend on the
rules of the Licensee’s local P.R.O., Licensee’s local laws, and Licensee’s use of the
ltem.

P.R.O. Music. If the Item is P.R.O. Music, this means the item is registered with a P.R.O
(Performing Rights Organization). Fretless Studios registers some of their musical works
with the P.R.O. “BMI”. If Licensee intend to use the P.R.O. Music in an End Product that
is publicly performed or broadcast, then Licensee may need to obtain additional
performing rights from a P.R.O. and be subject to additional fees which are collected by
a P.R.O.



Nothing in this license acts as a waiver of any P.R.O. fees.

Licensee can only use the Item for lawful purposes. Also, Licensee can’t use the Item in
connection with defamatory, obscene or demeaning material.

Licensee must not use the Item in violation of any export laws that apply to Licensee.

SFX (Single Use) License:

The SFX (Single Use) License grants Licensee an ongoing, non-exclusive, commercial,
worldwide license to make use of the musical work (Item) Licensee have selected, on
the following terms.

Licensee is licensed to use the Item to create one single End Product that incorporates
the Item as well as other things, so that it is larger in scope and different in nature than
the Item.

Examples of End Products: apps, games, podcasts, websites, live performances, videos,
DVDs, films, TV shows and advertisements.

The license includes the right to utilize the Item through communication to the public
(performance), broadcast, display, distribution, and reproduction. Read on for things that
Licensee can’t do with the Item.

Licensee can create the End Product for self or for one client. If Licensee creates the
End Product for a client, then this license is transferred to Licensee’s client with the End
Product (and Licensee may no longer make use of the ltem).

Licensee can make any number of copies of the single End Product. Licensee can
distribute the single End Product through multiple media, and Licensee can make it
available online or broadcast it to an unlimited number of viewers.

Licensee can modify or manipulate the Item, or combine the Item with other works, to
suit Licensee's End Product. The resulting works based on the ltem are subject to the
terms of this license. Licensee cannot claim ownership to the ltem, whether it’s in original
form or altered under this clause. Licensee can do the things allowed in this clause as
long as the End Product Licensee then creates is one that’s permitted above for this
license.

Examples: Licensee can edit or loop or stretch a sound effect to suit Licensee's project.



Although this is a “single application” license, under one license Licensee may make
allowed variations of an End Product.

Examples of allowed variations: “cut down” versions of a single film trailer or
advertisement; language translations of a single video.

This is a “single application” license for one single End Product, so Licensee will need a
separate license for each different End Product.

Licensee can’t re-distribute the Item as a sound effect, as stock, in a tool or template, or
with source files. Licensee can’t do this with an Item either on its own or bundled with
other items, even if Licensee modify the Item. Licensee also can’t re-distribute the Item
as-is or with superficial modifications.

Examples: Licensee can't license a number of sound effects and distribute/resell them
on CD or as part of an SFX pack or sample library. Licensee can’t license a sound effect
and distribute/resell it as a ringtone.

Licensee must not permit an end user to extract the Item and use it separately from the
End Product.

Licensee can’t claim trademark or service mark rights over the ltem within the End
Product.

Licensee can only use the Item for lawful purposes. Also, Licensee can’t use ltem in
connection with defamatory, obscene or demeaning material.

Licensee must not use the Item in violation of any export laws that apply to you.

This license can be terminated if Licensee breach it and don’t remedy the breach. If
termination happens, Licensee must stop using the Item, which includes no longer
making copies of or distributing the End Product until Licensee remove the Item from it.

SFX (Multi-Use) License:

The SFX (Multi-Use) License grants Licensee an ongoing, non-exclusive, commercial,
worldwide license to make use of the musical work (Item) Licensee have selected, on
the following terms.

Licensee is licensed to use the Item to create one single End Product that incorporates
the ltem as well as other things, so that it is larger in scope and different in nature than
the ltem.



Examples of End Products: apps, games, podcasts, websites, live performances, videos,
DVDs, films, TV shows and advertisements.

The license includes the right to utilize the Item through communication to the public
(performance), broadcast, display, distribution, and reproduction. Read on for things that
Licensee can’t do with the ltem.

Licensee can create the End Product for self or for Licensee’s clients. If Licensee
creates the End Product for a client, then this license is sub-licensed to Licensee's client
only for use in that specific End Product.

Licensee can make any number of copies of the single End Product. Licensee can
distribute the single End Product through multiple media, and Licensee can make it
available online or broadcast it to an unlimited number of viewers.

Licensee can modify or manipulate the Item, or combine the Item with other works, to
suit Licensee's End Product. The resulting works based on the Item are subject to the
terms of this license. Licensee cannot claim ownership to the Item, whether it’s in original
form or altered under this clause. Licensee can do the things allowed in this clause as
long as the End Product Licensee then creates is one that’s permitted above for this
license.

Examples: Licensee can edit or loop or stretch a sound effect to suit Licensee's project.

Licensee can’t use the Item in any application allowing an end user to customize a digital
or physical product to their specific needs, such as an “on demand”, “made to order” or
“pbuild it yourself” application. Licensee can use the Item in this way only if Licensee
purchase a separate single-use license for each final product incorporating the Item that
is created using the application. This multi-use license is not intended for this type of

use.

Examples of “on demand”, “made to order” or “build it yourself” applications: online video
or animation rendering services, “create Licensee's own” slideshow apps, and e-card
generators. Licensee would need one single-use license for each product created by a
customer, or contact Fretless Studios to discuss.

Licensee must not permit an end user to extract the Item and use it separately from the
End Product.

Licensee can’t claim trademark or service mark rights over the ltem within the End
Product.

Licensee can only use the Item for lawful purposes. Also, Licensee can’t use ltem in
connection with defamatory, obscene or demeaning material.



Licensee must not use the Item in violation of any export laws that apply to you.

This license can be terminated if Licensee breach it and don’t remedy the breach. If
termination happens, Licensee must stop using the Item, which includes no longer
making copies of or distributing the End Product until Licensee remove the Item from it.

GRANT OF LICENSE. Fretless Studios owns Licensed Property ("Licensed Property"). In
accordance with this Agreement, the Copyright Owner hereby grants to the Licensee, its
successors and assigns, subject to the payments set forth in the invoice and any applicable
royalty payments, the right, license and privilege to use the ltem Fretless Studios retains title
and ownership of the Licensed Property.

The Licensee shall have the right to record and rerecord the Item only in synchronism or time
relation with the visual materials prepared by Licensee, and to reproduce, distribute, import and
sell said product on CD-ROM or CD-I, or electronically.

NOW, THEREFORE, in consideration of the promises, conditions, covenants and warranties
herein contained, the parties agree as follows:

PAYMENT OF ROYALTY. Licensee will pay to Fretless Studios a royalty which shall be
calculated as follows: No royalty unless stated otherwise in the license definitions above.

RIGHTS AND OBLIGATIONS. Copyright Owner reserves unto itself all rights of every kind and
nature except those specifically granted to Licensee herein. The Licensee shall be solely
responsible for providing all funding and technical expertise for the recording and
synchronization of the music and shall be the sole owner of the product in which the ltem is
used and all proprietary rights in and to it; except, such ownership shall not include ownership of
the copyrights and/or publishing rights in and to the Iltem or any other rights to the ltem not
specifically granted. The Licensee shall identify the Copyright Owner as the owner of the Item
on the packaging (or description/caption in the case of electronic End Products) and in all
promotional literature and advertisements for its product.

MODIFICATIONS. Unless the prior written approval of Fretless Studios is obtained, Licensee
may not modify or change the Licensed Property in any manner.

DEFAULTS. If Licensee fails to abide by the obligations of this Agreement, including the
obligation to make a royalty payment when due, Fretless Studios shall have the option to cancel
this Agreement by providing 14 days written notice to Licensee. Licensee shall have the option
of preventing the termination of this Agreement by taking corrective action that cures the default,
if such corrective action is taken prior to the end of the time period stated in the previous
sentence, and if there are no other defaults during such time period.



ARBITRATION. All disputes under this Agreement that cannot be resolved by the parties shall
be submitted to arbitration under the rules and regulations of the American Arbitration
Association. Either party may invoke this paragraph after providing 30 days written notice to the
other party. All costs of arbitration shall be divided equally between the parties. Any award may
be enforced by a court of law.

WARRANTIES. Neither party makes any warranties with respect to the use, sale or other
transfer of the Licensed Property by the other party or by any third party, and Licensee accepts
the product "AS IS." In no event will Fretless Studios be liable for direct, indirect, special,
incidental, or consequential damages, that are in any way related to the Licensed Property.

INDEMNIFICATION. The Copyright Owner shall indemnify and hold harmless the Licensee, its
successors, assigns and licensees, and the respective officers, directors, agents and
employees, from and against any and all claims, damages, liabilities, costs and expenses
including reasonable attorneys' fees, arising out of or in any way connected with any breach of
any representation made by the Copyright Owner herein. The Licensee shall indemnify and hold
harmless Fretless Studios, its successors and assigns from and against any and all claims,
damages, liabilities, costs and expenses including reasonable attorneys' fees, arising out of or in
any way connected with any claim that the Product infringes any intellectual property rights or
other rights of any third party.

TERMINATION. This Agreement may be terminated by Fretless Studios by providing 30 days
written notice to the other party.

Either party may terminate this Agreement by written notice to the other party where there has
been a default in the due observance or performance of any material covenant, condition or
agreement herein by the other party and such default has continued for a period of thirty days
after written notice specifying the same.

EFFECT OF TERMINATION. After termination of this Agreement, all rights granted to Licensee
shall revert to Copyright Owner, and Licensee will cease from any and all further use of the
Music, except that Licensee may continue to distribute only those approved products in
inventory at the time of expiration or termination.Termination or expiration of this Agreement
shall not extinguish any of the parties obligations under this Agreement including, but not limited
to, Licensees obligation to pay royalties which by their terms continue after the date of
termination or expiration.

NOTICE. The address of each party hereto as set forth in the beginning shall be the appropriate
address for the mailing of notices, checks and statements, if any. All notices shall be sent
certified or registered mail and shall not be deemed received or effective unless and until
actually received. Either party may change their mailing address by written notice to the other.



ENTIRE AGREEMENT. This Agreement contains the entire agreement of the parties and there
are no other promises or conditions in any other agreement whether oral or written. This
Agreement supersedes any prior written or oral agreements between the parties.

AMENDMENT. This Agreement may be modified or amended, if the amendment is made in
writing and is signed by both parties.

SEVERABILITY. If any provision of this Agreement shall be held to be invalid or unenforceable
for any reason, the remaining provisions shall continue to be valid and enforceable. If a court
finds that any provision of this Agreement is invalid or unenforceable, but that by limiting such
provision it would become valid or enforceable, then such provision shall be deemed to be
written, construed, and enforced as so limited.

CONFIDENTIALITY. Each party shall keep the specific terms of this Agreement confidential,
including the financial terms.

SECTION HEADINGS. The section headings contained herein are for convenience in reference
and are not intended to define or limit the scope of any provision of this Agreement.

WAIVER OF CONTRACTUAL RIGHT. The failure of either party to enforce any provision of this

Agreement shall not be construed as a waiver or limitation of that party's right to subsequently
enforce and compel strict compliance with every provision of this Agreement.

APPLICABLE LAW. This Agreement shall be governed by the laws of the State of Indiana.



