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INSTRUCTIONS: Please read this entire form carefully, including the attached Terms and Conditions (where "you" are the Licensee and NGDM is the Licensor).  The Agreement consisting 
of this Invoice and the Terms and Conditions constitutes the binding contract with respect to the Licensed Material.  Regardless of whether this form is deemed an offer, acceptance or a 
confirmation, Licensor expressly conditions the License granted herein on Licensee’s agreement to this Agreement, notwithstanding any difference, additions, or conflicting terms contained in 
the terms proposed by Licensee.  Licensee’s payment of the Invoice constitutes acceptance of this Agreement

North River Entertainment

George Bartko

16 Maple St.

Ardsley NY 10502 USA

North River Entertainment

George Bartko

16 Maple St.

Ardsley, NY 10502 USA

LAB FEES 9999 n/a n/a Lab Fees for FTP delivery of 
Uncompressed Quicktime file.

:  :  : :  :  : $  80.00

GEO-0528-064 1316 KMH1316 OUT SLO MO MCU Dandelion clock opens. 03:20:34:10 03:20:46:20 $  250.00

Total $  330.00

Item Number Owner Production In Out Prog Description In TC Out TC Price

Bill To

Ship To

NGDM-103106

Purchase Order #

100 MGARRITY DIGITAL... Net 30 1/23/2009 Subaru

Customer ID Sales Person ID Shipping Method Payment Term Mastr Mat Due End User

Media Market Geographic Territory

Non-broadcast Advertising North America

Rights Granted

Non-exclusive rights granted for use of the specific footage below in a internal pitch TV spot promoting Subaru Spring 
09. Rights allow for the use of the spot at an internal pitch to the client only. Any further broadcast, circulation, or 
alteration of the commercial which includes the Footage constitutes a new use and  additional license fees must be 
negotiated.





The $250 license fee charged on this invoice will be applied to any charges for full broadcast rights secured at a later 
date.





Job# #1SOAOO-06C

EFT: US Funds

Bank of America  ABA Routing Number 026  0095  93

SWIFT Code: BOFAUS3N

NGHT, Inc., dba National Geographic

Digital Motion  Main Operating Account # 1924669076

BOFAUS6S

Wire: Non-US funds

Bank of America  ABA Routing Number 026  0095  93

SWIFT Code:

NGHT, Inc., dba National Geographic

Digital Motion  Main Operating Account #1924669076

Remit To:

NGHT, Inc.  dba National Geographic Society

National Geographic Digital Motion

PO Box 630292   Baltimore, MD 21263-0292

Date 1/23/2009

Request # 07104
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1.	Definitions. All words appearing within the text of this Agreement with initial letter capitalized (except the first word of a sentence and proper nouns) and all words appearing within underlined 
section captions with initial letter capitalized and within quotation marks are specifically defined terms for purposes of this Agreement, the definitions for which are set forth within the text of this 
Agreement. Words that appear within parentheses with initial letters capitalized and within quotation marks are specifically defined terms for purposes of this Agreement defined by the text 
immediately preceding the parentheses. 


a.	“Licensed Material” means any still image, film or video footage, audio recording, visual or audio representation generated optically, electronically, digitally or by any other means, including any 
negatives, transparencies, film imprints, prints, cassettes, video tape, audiotape, original digital files or any reproductions thereof, or any other product protected by copyright, trademark, patent or 
other intellectual property rights, which is licensed to Licensee by Licensor under the terms of this Agreement.


b.	 “Invoice” means the computer-generated or pre-printed invoice provided by Licensor that sets forth, without limitation, the specific party contracting as Licensor, the specific areas of use for the 
Licensed Material selected, sets forth limitations on the license (if any), states the corresponding price(s) for the license of such Licensed Material, and incorporates these Terms and Conditions.  
All references to the “Agreement” include the Invoice.


c.	“Reproduction” and “Reproduce” include any form of copying or publication of the whole or a part of any Licensed Material, whether by electronic, digital or mechanical means.  Reproduction 
further includes the distortion or manipulation of the whole or a part of the Licensed Material (for example, by computer, electronically, digitally by an artist or by any other means), even though the 
resulting Licensed Material may not appear to a reasonable person to be derived from the original Licensed Material. Reproduction also includes distribution in whole or in part of any Licensed 
Material via television, cable, telecommunications network or internet transmission.


d.	“Project” means any end product produced by Licensee pursuant to this Agreement. 


2.	Grant of Rights.


a.	License:  Unless stated otherwise in the Invoice, Licensor grants to Licensee a nonexclusive right to use and Reproduce the Licensed Material identified in the Invoice to the extent explicitly 
stated therein. Licensor further grants to Licensee the right to have the Licensed Material Reproduced, solely to the extent explicitly stated in the Invoice, by subcontractors of Licensee, provided 
that such subcontractors agree to abide by the restrictions of this Agreement.  The Invoice terms override any conflicting terms in this Agreement.  


b.	Restrictions on License:


i.  Pornographic, defamatory, libelous or otherwise unlawful use of Licensed Material is strictly prohibited whether directly or in context or juxtaposition with specific subject matter.


ii. Licensee will make no Reproduction of any Licensed Material of a person well known to the general public or of any person engaged in a competitive sport in a manner which can be reasonably 
construed as the said person’s endorsement of a product or service without obtaining proper permissions; nor may Licensee Reproduce any Licensed Material in a manner which can be 
reasonably construed as derogatory, defamatory or slanderous of any person depicted in it.


iii. Licensee agrees not to use Licensed Material with sensitive topics without Licensor’s express agreement.  Sensitive topics include,  without limitation, topics that may depict the subject matter 
contained in the Licensed Material in a negative or unfavorable light or subject persons to ridicule, and topics regarding all sexual issues, substance abuse, physical or mental abuse, alcohol, 
drugs, tobacco, AIDS, cancer or serious physical or mental ailments, or the disparagement of a person or product.  Licensee must contact Licensor with any sensitive topic.


c.	Limitations on License:  Use of Licensed Material in a manner other than as expressly authorized by the Invoice and this Agreement (i) is prohibited, (ii) may constitute an infringement of the 
proprietary rights of Licensor or a third party, and (ii) may result in Licensee incurring or being responsible for any damages resulting from any such use, including any damages resulting from any 
claims for infringement of the intellectual property or proprietary rights of Licensor or a third party. The rights and remedies of Licensor hereunder shall be in addition to, and not in lieu of, any other 
rights or remedies that Licensor may have at law or in equity.


d.	Clearances: Unless expressly stated to the contrary on the Invoice, the license granted hereunder does not include any underlying rights for subject matter depicted or contained in the Licensed 
Material, including without limitation, copyrights, trademark and/or third party property rights, moral rights, music rights, and/or the privacy and/or publicity rights of any individuals.   Licensee is 
solely responsible for obtaining any and all releases and clearances as may be required, including without limitation (a) rights for any representative guild, union, professional organization, or other 
authorized representative; and (b) if any music is included in the Licensed Material, master use, synchronization and performing license from the copyright proprietors of the applicable master 
recording(s) and compositions(s) and such other persons, firms or associations, societies or corporations as may own or control the performing rights thereto.  Licensee shall provide Licensor with 
proof of such releases and clearances upon request.  LICENSOR MAKES NO REPRESENTATIONS OR WARRANTIES THAT IT OWNS OR LICENSES ANY RIGHTS, NOR DOES LICENSOR 
GRANT LICENSEE ANY RIGHTS DESCRIBED IN THIS PARAGRAPH.  Licensee must consult legal counsel if licensee is unsure whether additional rights are needed to use the Licensed 
Material. 


e.	Return of Materials: Licensee agrees to provide Licensor upon request with a copy of the final Project edit, in all versions.  Licensee is solely and fully responsible for all loss and damage to the 
Licensed Material from the date of delivery by Licensor to the date of return to Licensor, regardless of the circumstances of said loss and/or damage.  If damage to or loss of the Licensed Material 
occurs, Licensee shall pay to Licensor upon demand, all costs and charges (including without limitation labor and service) for reduplicating the Licensed Material.  Any payment(s) for loss or 
damage shall not confer any right, title, or interest in the Licensed Material including without limitation, any rights under copyright.


i. “Master Materials” may include, without limitation, all transparencies, video or audio masters, dubs, film masters, negatives, work prints, audio recordings (the “Master Materials”). 


ii. All Master Materials containing any Licensed Material, other than film or audio elements physically spliced into the Reproduction, are the property of Licensor.


iii. Licensee will return to Licensor, at Licensee’s expense, all the Master Materials.


3.	Fees.


a.	License Fees: The “License Fee” for the Licensed Material is specified on Invoice.  All License Fees are subject to the following charges:


i. REPEATED FOOTAGE: If Licensee Reproduces the same Licensed Material more than once in the same Project, it will be billed for each occurrence at 50% of the License Fee attributed to the 
repeated Licensed Material.


b.	License Cancellation Fee:  If Licensee requests in writing to cancel this Agreement within thirty (30) days of the date of downloading or otherwise taking delivery of the Licensed Material, 
Licensor may cancel this Agreement and issue a credit to Licensee’s account or credit card equal to fifty percent (50%) of the Reproduction or License Fee.  


c.	Other Fees: Licensor will bill Licensee for all laboratory fees at Licensor’s current rates and are due when incurred regardless of whether Licensee Reproduces any of the Licensed Material.


d.	Billing and Payment Terms: Licensee must make all payments in the currency of the invoice amount within thirty (30) days of the receipt of invoices from Licensor.  LICENSOR ALSO 
RESERVES THE RIGHT, IN ITS SOLE DISCRETION, TO REVOKE THE LICENSE UPON WRITTEN NOTICE TO LICENSEE IF PAYMENT IS NOT MADE IN FULL.  


4.	Warranty and Limitation of Liability. THE REPRESENTATIONS AND WARRANTIES OF LICENSOR MADE IN THIS AGREEMENT WILL HAVE NO FORCE OR EFFECT IF THE LICENSEE 
USES THE LICENSED MATERIAL AS DELIVERED BY LICENSOR IN ANY MANNER OTHER THAN IN ACCORDANCE WITH THIS AGREEMENT OR THE USES SPECIFIED IN THE 
INVOICE OR IF LICENSEE IS OTHERWISE IN BREACH OF THIS AGREEMENT.


a.	Licensee should examine all Licensed Material for possible defects (whether digital or otherwise) before sending any Licensed Material for Reproduction. Licensor shall not be liable for any loss 
or damage suffered by Licensee or any third party, whether directly or indirectly, arising from any alleged or actual defect in any Licensed Material in any way from its Reproduction. Licensor 
warrants to Licensee that the digital or analog copy of the Licensed Material in the form downloaded by Licensee or delivered by Licensor by any means to Licensee will be free from defects in 
material and workmanship (not including “artifacts” or other flaws inherent in prints of the particular vintage) for 30 days from the date of delivery. The sole and exclusive remedy for a breach of the 
foregoing warranty is the replacement of the digital or analog copy of the Licensed Material or refund of the Reproduction fee paid by Licensee, at Licensor’s option.


b.	Licensor represents and warrants that it either owns or represents the owner or title to and, where applicable, copyright in the Licensed Material, and is authorized to license the Licensed 
Material as provided in this Agreement.


c.	LICENSOR MAKES NO WARRANTY, EXPRESS OR IMPLIED, REGARDING THE LICENSED MATERIAL INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT, OR THAT THE LICENSED MATERIAL IS ERROR-FREE.  LICENSOR SHALL HAVE NO 
LIABILITY TO LICENSEE OR ANY OTHER PERSON OR ENTITY FOR ANY GENERAL, PUNITIVE, SPECIAL, DIRECT, INDIRECT, CONSEQUENTIAL, INCIDENTAL, LOST PROFITS OR 
OTHER DAMAGES ARISING OUT OF THIS AGREEMENT, THE INVOICE OR OTHERWISE, EVEN IF LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.


5.	Indemnification.


a.	Provided that Licensee uses the Licensed Material only as permitted under the terms of this Agreement and as specified on the Invoice, and is not otherwise in material breach of this 
Agreement, and subject to section 6 (below), Licensor shall defend, indemnify and hold Licensee and its parent, subsidiaries, and commonly owned or controlled affiliates and their respective 
officers, directors and employees harmless from all damages (except punitive damages), liabilities, and expenses (including reasonable attorneys’ fees and permitted and authorized costs), 
arising out of or connected with any actual lawsuit, claim or legal proceeding alleging that the possession, distribution or use of the Licensed Material by Licensee pursuant to and in accordance 
with this Agreement infringes on copyright of any third party.


b.	THE FOREGOING STATES LICENSOR’S ENTIRE INDEMNIFICATION OBLIGATION UNDER THIS AGREEMENT AND LICENSEE’S SOLE AND EXCLUSIVE REMEDY FOR ANY ALLEGED 
OR ACTUAL BREACH OF THE REPRESENTATIONS AND WARRANTIES SET FORTH IN Warranty and Limitation of Liability ABOVE.


c.	Licensor’s indemnification obligation is expressly contingent upon the following requirements: (1) if any such actual or threatened lawsuit, claim or legal proceeding arises, Licensee must give 
Licensor written notice within five (5) business days after receipt of notice of such lawsuit, claim or legal proceeding, whether threatened or initiated; (2) Licensor shall have the right, at its expense 
and in its sole discretion, to select and employ counsel to defend Licensee against such lawsuit, claim or legal proceeding for which indemnification is sought; (3) Licensor shall have the right to 
control the legal defense and shall have sole discretion as to whether or not to compromise, settle or otherwise dispose of any such lawsuit, claim or legal proceeding; (4) Licensee agrees to 
cooperate fully in defending any such lawsuit, claim or legal proceeding (including, without limitation, making available to Licensor such books and records as Licensor reasonably requests and 
making available its employees, agents, officers and directors for depositions, consultations and otherwise when requested); (5) Licensor will not indemnify Licensee for legal fees and other costs 
incurred prior to Licensee giving notice to Licensor of the pending action for which indemnity is sought; and (6) Licensor will not indemnify Licensee for the cost of any salaries, wages or benefits 
payable to Licensee’s personnel involved in any legal action for which indemnity is sought.


d.	Other than a claim arising under Licensor’s Warranties, above, Licensee shall defend, indemnify and hold Licensor and its parent, subsidiaries, and commonly owned or controlled affiliates and 
their respective officers, directors and employees harmless from all damages, liabilities and expenses (including reasonable attorneys’ fees and costs), arising out of or connected with any actual 
or threatened lawsuit, claim or legal proceeding alleging that the possession, distribution or use of such Licensed Material by Licensee results in an invasion or infringement of the proprietary
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rights of any third party, including, but not limited to, the right of privacy or publicity of any third party. Licensee shall defend, indemnify and hold Licensor and its parent, subsidiaries, and 
commonly owned or controlled affiliates and their respective officers, directors and employees harmless from all damages, liabilities and expenses (including reasonable attorneys’ fees and costs) 
arising in any manner whatsoever from the unauthorized use of any Licensed Material or for Licensee’s breach of any of the terms of this Agreement.


6.	Reservation of Rights/Protection of Copyright:  


a.	NGDM reserves all rights other than those granted in this License to itself.  NGDM reserves the right to refuse to sell any Licensed Material for use in a Project, or in a manner inconsistent with 
NGDM policies or standards; and NGDM shall be the sole judge of such proposed use.


b.	Protection of Licensed Material and Copyright:  If use of Licensed Material is permitted on the Internet, or any other online or interactive media, you shall use your best efforts to encode or 
otherwise protect the Licensed Material to ensure that it a) cannot be copied and otherwise remains in the linear Project for which it was licensed; and b) cannot be searched by shot and 
downloaded in broadcast or substantially comparable quality.


c.	No use of yellow border or house mark anywhere on or in the product.  Credit must run at the same size, font and color as other similar editorial contributors.  In a case that National Geographic 
is the only content provider of a certain type, then the National Geographic credit must be run in a smaller font than the producer credit.  The credit should not be displayed in a way that creates 
confusion between the producer of the work and the content contributor, that is the credit must clearly indicate that National Geographic is the provider of specific content.


7.	Governing Law and Dispute Resolution:  This Agreement will be construed under and governed by the laws of the District of Columbia, U.S., applicable to agreements executed and performed 
entirely within it and without reference to its conflicts of laws principles. The parties agree that they will attempt in good faith to settle any and all disputes arising out of, under or in connection with 
this Agreement, including without limitation the validity, interpretation, performance and breach hereof, through negotiation between their executives. In the event the parties are unable to reach 
agreement, they will enter into a process of mediation in Washington, D.C., under the supervision of a mutually agreed upon mediator. In the event that mediation fails to settle such a dispute, the 
parties agree that they will proceed to arbitration in Washington, D.C., pursuant to the then existing rules of the American Arbitration Association. Judgment upon the award rendered may be 
entered in any court having jurisdiction thereof. In the event of arbitration, the non-prevailing party will be responsible to pay all costs of arbitration, the prevailing party’s reasonable attorney’s fees, 
costs and other disbursements, plus legal interest on the award.


8.	General: 


This Agreement constitutes the entire understanding of the parties, and revokes and supersedes all prior agreements between the parties and is intended as a final expression of their agreement. 
Captions and paragraph headings are for convenience only. The terms specified in the Invoice, or in this Agreement, shall not be modified without the express written consent of Licensor, and any 
attempt to modify the Agreement without such express written consent, or any attempted deviation from the terms thereof of this Agreement, shall nullify Licensor’s indemnity obligations, and the 
representations and warranties made by Licensor hereunder. No waiver by either party of any default will be deemed as a waiver of any prior or subsequent default of the same or other provisions 
of this Agreement. If a court of competent jurisdiction hereof holds any provision invalid or unenforceable, such invalidity will not affect the validity or operation of any other provision and such 
invalid provision will be deemed to be severed from this Agreement. Each of the parties has agreed to the use of the particular language of the provision of this Agreement and any questions of 
doubtful interpretation will not be resolved by any rule or interpretation against the draftsman, but rather in accordance with the fair meaning thereof, having due regard to the benefits and rights 
intended to be conferred upon the parties hereto and the limitations and restrictions upon such rights and benefits intended to be provided.  This Agreement will be binding upon and inure to the 
benefit of each party its Affiliates, and approved assignees. This Agreement may not be assigned by any party without the prior written consent of the other parties except to an Affiliate owned and 
controlled by the assigning party. Licensee may assign any payment due to it under this Agreement by giving Licensor written notice of its desire to make such assignment.
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