KAELIN ELLIS SOUNDS

LICENSE Agreement / Terms and Conditions

The following sets forth the terms and conditions of the agreement with respect to
the purchase by you (“Licensee”) of “Kaelin Ellis Sounds” (as

hereinafter defined) from Kaelin Ellis LLC (“Licensor”). By using the Sound

Pack, Licensee agrees to abide by the following terms and conditions (as may be
amended by Licensor from time to time).

1. Sound Pack. The Sound Pack shall mean those sounds of master recordings
featuring the performances of the featured artist (the “Sounds”) as compiled and
bundled together into one (1) product package as delivered by secure digital
download.

2. License. (a) The Samples and all rights therein (including copyrights) remain

the property of Licensor and are licensed to Licensee as the original end-user, on

a non-exclusive basis, for use as set forth herein. All rights not expressly granted
to Licensor are reserved exclusively by Licensor. (b) Licensee may use the sounds
in combination with other sounds in music production, including soundtracks for
films, video productions, commercials, master recordings, multimedia
presentations and any reasonable musical purposes within separate musical
compositions. (c) Licensee may modify the Sounds and may use the Samples for
commercial or noncommercial purposes as part of a separate musical composition
or other sounds. (d) Licensee MAY NOT use the Sounds or any part thereof in
isolation as sound effects or as loops or as part of any competitive products that
are sold or relicensed to third parties. (e) Licensee SHALL NOT have the right, IN ANY
CIRCUMSTANCE, to re-distribute, license, convey, sell or transfer any sound or
portion thereof “as is” or in its original format (in other words, alone and without
using the sound in connection with the creation of a wholly new work) via any
method or medium, including, without limitation online, digitally or physical discs
and the rights granted to Licensee are specifically contingent on Licensee using
Samples as part of a wholly-new work that combines additional musical or other
media material and in no event may you use, distribute, license or sell any sound
alone or not in conjunction with other material.

3. Non-Transferable. The rights in the Sounds are granted solely to Licensee and
are not transferable.

4. Warranties and Representations. Licensee represents and warrants that the
use of any Sample shall not infringe on the rights of any third party or create any
liability on behalf of Licensor or Licensors subsidiaries, affiliates or assignees.



Licensee will indemnify, defend and hold Licensor, and Licensors principals and
owners, harmless from and against any and all loss, costs, damage, liability and
expense, including court costs and reasonable attorneys' fees, arising out of any
third party claim, which may occur in connection with Licensees use of the Sound
or Sound Pack hereunder, Licensees projects, or by a breach of Licensees
warranties and/or representations hereunder.

5. Limitation of Liability. Licensee hereby indemnifies and holds Licensor
harmless from any and all liability that may arise from the Project or any content or
material used by Licensee in connection with sounds, including but not limited to,
any claims for infringement of any intellectual property rights, rights of privacy or
publicity, trademark or copyright infringement, or the publication of defamatory,
obscene or offensive material. By downloading the Sample Pack, Licensee hereby
agrees to waive the right to assert any such claims against Licensor or Licensors
subsidiaries or affiliates. , Licensor is providing the Sounds and Grooves Pack “as
is” without any warranty. In no event shall Licensor be held liable for any lost
profits, incidental, consequential or indirect damages arising out of or associated
with Licensees use of the Sounds or the Sound Pack.

6. Entire Agreement. This Agreement sets forth the entire agreement between
Licensor and Licensee with respect to the subject matter hereof, and may not be
modified or amended except by written agreement executed by the parties.
Licensor and Licensee agree to the terms and conditions stated in this Agreement.



