
Storyful Newswire Terms and Conditions

1. DEFINITIONS

1.1 For the purpose of this Agreement:

“API Access” means HTTP requests to api.storyful.com which provides XML or JSON versions of
digital content;

“Archive Rights” means the right to maintain Digital Content licensed in accordance with this
Agreement in the original form in which it was published by the Client on the Permitted
Client Media and Permitted Client Social Media in perpetuity following the expiry of the
license granted in Clause 2.4. For the avoidance of doubt, “Archive Rights” do not include
the right to re-publish content post termination by way of a new posting, re-posting (e.g. a
retweet of the original post shall not be permitted post-termination), cross-posting, linking
or otherwise in any way amplifying content beyond maintenance of the original
publication;

“Bespoke Services” means the bespoke services to be performed by Storyful. If Client has
agreed terms relating to Bespoke Services, the details will be set out in the Order Form;

"Cleared" means Storyful has obtained clearance from a third-party owner of Digital Content, or
someone authorised to act on their behalf, enabling Storyful to make it available to the
Client and Clearance shall be construed accordingly;

“Client’s Personnel” means employees of the Client and individual contractors of the Client;

"Data Controller" has the meaning set forth in the General Data Protection Regulation (EU)
2016/679;

"Data Processor" has the meaning set forth in the General Data Protection Regulation (EU)
2016/679;

“Digital Content” means the content, other than Storyful Content, on Newswire or provided via
mRSS which may be accessed electronically by Client at any time during the Term as
part of the Service. Digital Content may be subject to additional terms and conditions
made available from time to time in Newswire and may have the following labels (or such
other labels as Storyful may add or remove, at its discretion) and, where labels are used,
the following definitions shall apply (or such other meanings as Storyful may indicate in
Newswire and/or mRSS feed):

“Cleared Content” means Digital Content that has been Cleared;

"Embed Content" means Digital Content that has been created by third parties and
Verified but not Cleared. An embed code will be provided to facilitate
embedding;

“FYI Content” means Digital Content over which Storyful has secured no right and which
has not been Verified nor Cleared. It is included in the Service for Clients’
information in the event Client elects to further investigate such content
and seek to acquire rights in it”;

“Licensed Content” means Digital Content that has been created by a third party and
Verified by Storyful and for which Storyful has secured rights from the
rights holder on commercial terms. The owner of the copyright in this
content or their representative has given Storyful the right (typically an
exclusive right) to sub-license the content on their behalf;

“Public Content” means Digital Content that has been created by third parties and
Verified but not Cleared, which may, in Storyful’s opinion, be published for
editorial purposes without Clearance. Examples of this content may
include content produced by governments, public institutions, political
parties and NGOs;
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“Restricted Content” means Digital Content that has been created by a third party and
Verified by Storyful and for which Storyful has secured certain rights from
the rights holder but that certain other rights (e.g., music licensing) may
need to be secured by Client before use;

“Download Button” means the button located below or next to a video on the Platform annotated
as Download;

“Editorial Policies” means Storyful’s editorial processes, which may be made available to Client
and amended from time to time by Storyful;

"Editorial Services" means the editorial services, if purchased by Client, as set out in the Order
Form. Editorial Services are typically measured by a number of hours of editorial
services to be performed by Storyful each month. These hours are non-cumulative and
any unused hours in a month will not roll-forward;

"Effective Date" means the date set forth in the Order Form;

"End Date" means the date set forth in the Order Form;

“Fees” means the fees payable by Client for the Services, as set out in the Order Form;

“IPR” means all intellectual property rights, including, but not limited to, patents, inventions, utility
models, copyrights (including copyright in computer programmes), performers rights,
moral rights, trademarks, service marks, design rights, database rights, sui generis
database rights, semi-conductor topography rights, mask rights, design rights, know-how,
applications to apply for the foregoing, licences from third parties in respect of the
foregoing, goodwill in relation to any of the foregoing, and any other intellectual or
industrial property rights of whatsoever nature and whether registered, unregistered or
capable of registration, including all rights in the nature of intellectual property rights
whether similar to those described above or otherwise, and whether existing or
prospective throughout the world;

“Licence” means the licence of the Service and Digital Content in the terms described at Clause 2;

"Licensed Content Package" means a package of rights enabling Client to use a certain number
of Licensed Content and/or Restricted l Content. If Client has purchased a Licensed
Content Package the details will be set out in the Order Form. The number of videos is
non-cumulative and any use below the permitted number will not be rolled forward;

“mRSS” means media RSS, being an RSS (Really Simple Syndication) extension used for
syndicating multimedia files (audio, video, image) in RSS feeds;

"Newswire" means the online platform that Storyful uses to organise and present Digital Content,
which is accessed by users through an ID and password;

“Order Form” means the order form which sets out the specific details of the of this Agreement
between the parties;

"PAYG Licensed Content" means the option to purchase Licensed or Restricted Content on a
pay-as-you-go basis at the rate stated in the Order Form, if applicable;

"Permitted Client Media" means the media, including websites but not social media, set forth in
the Order Form;

"Permitted Client Social Media" means the social media accounts set out in the Order Form;

"Personal Data" has the meaning set forth in the General Data Protection Regulation (EU)
2016/679;

“Platform” means the Newswire web application;
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“Service” means the professional services set out on the Order Form to be provided by Storyful,
which may include a subscription to Newswire, Bespoke Services, Licensed Content,
and/or Editorial Services;

“Statement of Work” means a statement of Bespoke Services that Storyful will provide to the
Client which is signed by the parties and incorporated into and governed by this
Agreement;

“Storyful Content” means the editorial text, headings and subheadings, tags, GeoIP coordinates,
verification status, embed codes, and other metadata which has been created by Storyful
and included with each Digital Content item;

"Subscription" means a subscription to the Newswire. If Client has purchased a Subscription, the
details will be set out in the Order Form;

“Term” has the meaning set out at Clause 8.1;

“Trial” means a period of time granted to Client for testing the Service. If this Agreement is subject
to a Trial, the details will be set out in the Order Form or as otherwise agreed in writing
with Client (email will suffice);

"Uploader" means the third party who has uploaded Digital Content to a social media platform;

“Verified” means that Storyful is satisfied to the standards set out in its Editorial Policies that the
Digital Content is legitimate, real and sourced from the creator and/or owner of the Digital
Content, or someone authorised to act on their behalf, and Verification shall be
construed accordingly;

“Watermark” means the Storyful logo that is embedded on certain Digital Content.

1.2 Headings and sub-headings are for ease of reference only and are not a part of or do not affect the
construction of this Agreement

1.3 This Agreement may be executed in any number of counterparts and by the parties on separate
counterparts. This Agreement shall only be binding when it is executed by all the parties hereto.

1.4 References to a document include a reference to that document as amended.

1.5 Words in the singular include the plural and vice versa and words denoting a gender denote all
genders. References to persons include legal and natural persons.

1.6 “Includes” and “including” shall be construed without limitation.

1.7 This Agreement is the entire agreement between the parties relating to all matters contained in this
Agreement. The parties revoke any prior promises, representations, understandings and agreements
between them relating to the subject matter of this Agreement. The parties further agree that they have
not relied upon any promises, representations, understandings and agreements in entering into this
Agreement.

2. GRANT OF LICENCE

2.1 In consideration of the Fees, and with reference to such Services as are stated to form a part of this
Agreement in the Order Form, Storyful agrees to provide the Service to the Client on the following
basis:

(a) Storyful will provide access during the Term via web browser to the Platform for the number
of Client's Personnel defined on the Order Form;

(b) Storyful will provide access to the Digital Content via the Platform and/or via the mRSS feed;

(c) Storyful grants to the Client a limited non-exclusive, non-transferable, and royalty-free
license to the Storyful Content during the Term;
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(d) Storyful grants to the Client a limited perpetual, non-exclusive, non-transferable, and
royalty-free license to the Cleared Content for the purposes described in Clause 2.2.

2.2 Provided that the Client has purchased a Subscription, Client may use any Storyful Content and/or
Cleared Content in order to (i) investigate, develop and produce news content, (ii) create derivative
works of the Cleared Content, and (iii) publish, perform, and display Storyful Content and/or Cleared
Content and derivative works on the Permitted Client Media and Permitted Client Social Media.

2.3 Any Licensed Content or Restricted Content may not be used unless Client has (i) purchased a
Licensed Content Package; or (ii) agreed a PAYG rate for use of Licensed Content.

2.4 If Client has purchased a Licensed Content Package or agreed to a rate for PAYG Licensed Content
then, subject to the payment of the applicable Fees, Storyful grants to Client a non-exclusive,
non-transferable and royalty-free license to Licensed Content or Restricted Content that Client may
use on Permitted Client Media and Permitted Client Social Media (where relevant), subject to this
Clause 2, for one (1) year from the date of first download of each piece of Licensed Content or
Restricted Content. If indicated on the Order Form, the foregoing license is extended to include
Archive Rights, as defined in Clause 1.1 (Definitions).

2.5 If Client uses Licensed Content or Restricted Content (i) without having purchased a Licensed
Content Package, (ii) without agreeing to a rate for PAYG Licensed Content, (iii) in a way not
permitted by the Licence, or (iv) uses an additional amount of Licensed Content or Restricted Content
over the allotted number stated in the Order Form, Client will be invoiced at a rate to be determined
by Storyful in accordance with its then current rate card or as stated in the Order Form.

2.6 Client may not (without the express written consent of Storyful) re-upload the Digital Content to
YouTube or syndicate, redistribute or resell any aspect of the Digital Content (regardless of license) to
any other party, including with the intention of allowing that third party to publish, broadcast (through
any online or broadcast medium) or syndicate, redistribute or resell the Digital Content.

2.7 Notwithstanding the foregoing, and where expressly provided for in the Order Form, Client use of the
Licensed Content is permitted on the Permitted Client Social Media, subject to the terms of the Order
Form. On the Permitted Client Social Media, Client is entitled to:

(a) use and or link to the original Licensed Content; and

(b) use and or link to the Client’s use of the Licensed Content on its owned digital property
(excluding YouTube).

2.8 Client warrants and represents that its use of the Digital Content, including use by any of its permitted
affiliates, agents, contractors or other third parties, shall not:

(a) disparage, defame or reflect unfavourably upon Storyful or, in an unfair manner, and where
identifiable, the content creator or on any other person depicted or referenced in the Digital
Content;

(b) be defamatory, trade libellous, unlawfully threatening or unlawfully harassing;

(c) through misuse of the Digital Content, be obscene, pornographic, or liable to incite racial
hatred or acts of terrorism;

(d) violate any applicable laws anywhere, including without limitation regarding unfair
competition, anti-discrimination or false advertising; nor

(e) constitute use that is out of context with the true narrative of the Digital Content, is otherwise
misleading or that depicts any individual or situation depicted therein in a false or misleading
light, having regard to the true context and/or narrative of the content.

2.9 Client acknowledges that use of the Digital Content is permitted on the Permitted Client Media and
the Permitted Social Media subject to the terms of this Agreement and any additional terms and
conditions that are made available from time to time in Newswire in relation to that Digital Content.

2.10 From time to time and at its discretion, Storyful may remove or restrict access to, or amend the
categorisation of, certain Digital Content in order to effectively manage Storyful's licenses, protect the
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rights of content creators, comply with Storyful's obligations to, its content partners, and/or otherwise
to improve the Service. Client must comply with reasonable requests by Storyful under this clause.
Additionally, Storyful may on occasion include, either within Newswire, the Digital Content, the
Storyful Content, or elsewhere as part of the Services, specific instructions or disclaimers relating to
the use of Digital Content and/or Storyful Content. Client agrees to comply with any such instructions
or disclaimers as they relate to such Digital Content and/or Storyful Content.

2.11 Receiving credit is a material aspect of the Agreement for Storyful and its licensors. Client agrees to
provide clear and legible attribution at least equal in all respects to any other provider of comparable
services, or as otherwise requested by Storyful, including but not limited to instructions stated in
Newswire and/or in an mRSS feed. Client’s failure to comply with this clause may constitute a
material breach of this Agreement.

2.12 Where Digital Content contains a Watermark, Client shall include the Watermark in the same manner
and as visible as originally provided in any use of the Digital Content. Client may request a version of
the Digital Content without the Watermark and Storyful may, at its discretion and subject to an
additional fee, provide the Digital Content to Client without the Watermark. Client’s failure to comply
with this clause shall constitute a material breach of this Agreement.

2.13 Except as expressly set out in this Clause 2 or as otherwise permitted by law, Client may not make
any reproduction, communication, display, or performance to the public of the Digital Content or
otherwise disseminate, sell, give away, hire, lease, offer or expose for sale or distribute the Digital
Content.

2.14 Storyful will provide Client with login and password details for Client’s Personnel to access the
Platform and use the Digital Content. Client is responsible for all uses of the login and password
details and shall ensure that all login and password details are always kept secure and confidential
and will not disclose them to any third parties who are not authorised to use them.

2.15 If Client has purchased a Licensed Content Package or agreed to a rate for PAYG Licensed Content,
then Client is obligated to use the Download Button when using any item of Licensed or Restricted
Digital Content. Client acknowledges and agrees that activation of the Download Button in respect of
any Licensed Content or Restricted Content constitutes a use of the relevant Digital Content and is
payable in accordance with the rate or Licensed Content Package set out in the Order Form. Where
Client fails to disclose all material information relating to use of Licensed Content or Restricted
Content (for example: sourcing Licensed Content or Restricted Content other than via the Download
Button without authorisation), Clause 4.4 may apply.

2.16 Storyful shall, if requested by Client, use its reasonable endeavours to reach out to uploaders of
content (other than the Digital Content) specifically identified by Client with a view to procuring the
necessary rights for Client to use such content (“Clearinghouse Services”). Clearinghouse Services
fees shall be agreed on a case-by-case basis.

2.17 Storyful has the right to display, without limitation, any works/programs that incorporate the Licensed
Content and/or other Digital Content, or part thereof, without limitation, throughout the Storyful
organisation and its affiliated entities and on Storyful’s website and/or proprietary social media
accounts for (i) internal and third-party training, (ii) information, and/or (iii) marketing purposes.

2.18 Client warrants and represents that it shall not use the Digital Content for the development of any
software program, including, but not limited to, training a machine learning or artificial intelligence (AI)
system.

3. BESPOKE SERVICES

3.1 Where agreed in writing, Storyful shall supply the Bespoke Services to Client in accordance with this
Agreement and any applicable Statement of Work. In supplying the Bespoke Services, Storyful shall:

(a) perform the Bespoke Services with reasonable care and skill;

(b) use reasonable endeavours to perform the Bespoke Services in accordance with the service
description set out in each applicable Statement of Work; and
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(c) comply with all applicable laws, statutes and regulations from time to time in force, provided
that Storyful shall not be liable under this Agreement if, as a result of such compliance, it is
in breach of any of its obligations under this Agreement.

3.2 Client shall:

(a) co-operate with Storyful in all matters relating to the Bespoke Services;

(b) if requested by Storyful, provide clear and legible attribution in respect of Bespoke Services
at least equal in all material respects to any other provider of comparable services, or as
otherwise requested by Storyful, for example: “additional reporting by Storyful”;

(c) provide, for Storyful, its agents, subcontractors, consultants and employees, in a timely
manner and at no charge, access to Client’s data and other materials as reasonably
required by Storyful or any of them in connection with the provision of Bespoke Services;
and

(d) provide, in a timely manner, such information as Storyful may reasonably require, and
ensure that it is accurate in all material respects.

3.3 If Storyful’s performance of its obligations under this Agreement for Bespoke Services is prevented or
delayed by any act or omission of Client, its agents, subcontractors, consultants or employees,
Storyful shall:

(a) not be liable for any costs, charges or losses sustained or incurred by Client that arise
directly or indirectly from such prevention or delay;

(b) be entitled to payment of the Fees despite any such prevention or delay; and

(c) be entitled to recover any additional costs, charges or losses Storyful sustains or incurs that
arise directly or indirectly from such prevention or delay.

4. FEES, REPORTING & AUDIT

4.1 Client agrees to pay the Fees as set out in the Order Form. Fees will be billed yearly in advance, or
as otherwise set out in the Billing Interval stated in the Order Form. All Fees will be paid within 30
days of the date of an invoice from Storyful. All Fees due under this Agreement are payable by the
Client to Storyful in full, exclusive of VAT and other sales taxes and without any set-off, counterclaim,
deduction or withholding tax. No travel costs or expenses will be paid by the Client unless they have
been approved in writing by the Client prior to being incurred. All approved travel costs and
expenses will be billed at cost.

4.2 Notwithstanding the foregoing, and where it is otherwise unavoidable, the parties shall cooperate and
take all steps reasonably available to them to minimise any withholding or other taxes to the extent
permitted by applicable law and obtain double taxation relief on such payments. If Client receives a
refund of any such withholding tax, Client shall, as promptly as practicable remit such refund to
Storyful.

4.3 Where the Order Form provides for (i) reporting of Digital Content use by Client; (ii) mRSS access;
and/or (iii) where the Agreement includes a right for Client to syndicate Digital Content, Client will
track its use and/or syndication of the Digital Content. Every month, Client shall deliver to Storyful a
report, in such format as Storyful might reasonably require (e.g. CSV files), showing:

(a) the unique Storyful Story ID and video title of each individual video which it has downloaded
and/or used;

(b) where each video has been used and/or syndicated and the associated date in the required
format; and

(c) in the case of a syndication and/or revenue share agreement, the revenue generated by
each individual video.

4.4 Where more than one rate is provided in the Order Form for the use of Licensed Content or
Restricted Content in different media (for example, different rates depending on whether the Client
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uses the Digital Content on a single or multiple different media), Client is responsible for accurately
reporting all media on which the Digital Content was used. If Client fails to report all media uses
accurately or at all, Client shall be charged at the highest rate per video provided for in the Order
Form. Where Client fails to disclose all material information relating to use of Licensed Content or
Restricted Content (for example: sourcing Licensed Content or Restricted Content other than via the
Download Button without authorisation), the Client may be charged the default rate of €1,500 per
video, such rate being the amount in liquidated damages that fairly reflects the losses incurred by
Storyful in tracking and pursuing unauthorised use of Digital Content.

4.5 Each Party will maintain accurate records with respect to the calculation of fees due under this
Agreement for no less than two (2) years following the relevant transactions. Either Party may, upon
reasonable prior written notice to the other Party, and no more than once in any twelve (12) month
period, cause an independent auditor of nationally recognized standing to inspect the appropriate
records of the other party reasonably related to the calculation of fees under this Agreement. Such
examination to take place during the audited party’s normal business hours and in a manner
reasonably calculated not to interfere with the party’s normal business operations. The independent
auditor must be pre-approved in writing by the audited party within ten (10) days of being notified who
the auditor will be. Should the parties disagree on the independent auditor, they shall work in good
faith to agree upon a mutually acceptable independent auditor. If the auditing party finds that there
has been an underpayment or an overpayment of the Fees equal to or greater than five percent (5%),
the audited party shall remit the difference to the auditing party within ten (10) business days. The
fees charged by the auditor in connection with the inspection will be paid by the auditing party, unless
the auditor discovers an underpayment of greater than 15%, in which case audited party will pay the
reasonable fees of the auditor. All information from the audit shall be deemed Confidential
Information of the audited party.

4.6 The parties agree that in the event of an auto-renewal of the Agreement Storyful may increase the
Fees and any other the charges set out in this Agreement by ten percent (10%).

5. IPR AND WARRANTY

5.1 All IPR in the Digital Content and the Service are and shall remain the sole property of Storyful, its
licensors and/or the content creators. Other than the Licence, nothing in this Agreement shall be
construed as granting Client any rights in any IPR in the Digital Content and the Service.

5.2 Notwithstanding any other provision hereof, Storyful warrants and represents that:

(a) it has the right and authority to grant all rights granted under this Agreement;

(b) it has all rights necessary to permit Client to use the Platform and the Cleared Content,
Storyful Content, Licensed Content, or Restricted Content in accordance with the terms of
this Agreement;

(c) it will deliver the Services, in a professional and workmanlike manner, in accordance with the
industry standards and in compliance with all applicable laws.

5.3 Client acknowledges that Storyful's right in and to the Cleared Content, Licensed Content and
Restricted Content (together “Rights-Managed Content”) are subject to the representation and
warranties of the third party ("Content Creator") that has entered into an agreement with Storyful
relating to the Rights-Managed Content. Storyful warrants that to the best of its knowledge and
belief, Client's use of the Rights-Managed Content will not infringe on the copyrights of any third
party. Client acknowledges the foregoing and accepts that the rest of the warranties in this Clause 5
are subject to Storyful's reliance on the representations and warranties of the Content Creator and
that Storyful shall not be liable for any claim to the extent that Storyful cannot recover in equal terms
in respect of such claim from the Content Creator.

5.4 Storyful warrants that the rights in the Rights-Managed Content granted to Client are limited to the
copyright of the video itself and do not apply to the copyright of material contained within the
Rights-Managed Content (an example of which might be copyright in the music that may be
contained in Rights-Managed Content) for which Storyful has not received a grant of rights from the
rights holder (typically the Content Creator).

5.5 Except as otherwise set out herein, the parties hereby disclaim all other warranties, either express or
implied, including but not limited to implied warranties of merchantability and fitness for a particular
purpose and/or any other warranties or conditions implied by applicable laws.
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6. DIGITAL CONTENT AND SERVICE

6.1 Digital Content annotated as Cleared or Licensed in the Service will contain only content that has
been Verified and Cleared.

6.2 Digital Content annotated as Public or Embed in the Service will contain only content that has been
Verified. Storyful will not carry out any Clearance in relation to such Digital Content.

6.3 Embed Content may only be used by Client in an embed format such that the content remains
housed on its original platform (e.g. YouTube). Client's use of Embed Content is at its own discretion,
including its own interpretation of compliance with all applicable laws and the rules or guidance of the
relevant platform.

6.4 Client is responsible for and must satisfy itself as to the freedom to use, quality, accuracy, reliability
and truthfulness and general nature of all FYI Content before using such Digital Content.

7. LIMITATION OF LIABILITY

7.1 Notwithstanding any other provision of this Agreement, and save in relation to the Client’s payment
obligations arising under this Agreement:

(a) the liability of either party in respect of any claim or series of related claims, howsoever arising,
whether in contract, tort (including negligence) or otherwise under or in connection with this
Agreement shall not exceed the Fees paid by Client during the Term, and

(b) neither party shall be liable for any incidental, consequential, indirect, special, or punitive
damages or liabilities of any kind or for loss of revenue (except for the Fees), loss of business,
or other financial loss arising out of or in connection with this Agreement or the transactions
contemplated herein.

7.2 In no event will Storyful have any obligations or liability to the extent that any claims, damages, losses,
liabilities, actions, judgments, costs, and expenses are related to (i) any modifications by Client of the
Digital Content or any other material provided by any party other than Storyful, or (ii) the combination of
the Digital Content with any third party materials.

7.3 Nothing in this Agreement shall limit or exclude either party's liability for (i) death or personal injury, (ii)
fraud or fraudulent misrepresentation, or (iii) any matter in respect of which it would be unlawful to
exclude or restrict liability.

8. TERM AND TERMINATION

8.1 This Agreement shall commence on the Effective Date and continue until the End Date (the "Term").
Unless either party terminates this Agreement with written notice at least thirty (30) days prior to the
End Date or the anniversary of the End Date, the Agreement shall auto-renew for consecutive twelve
(12) month periods.

8.2 If the Order Form (or other agreement in writing with client, where email will suffice) indicates this
Agreement is a Trial:

(a) other than in respect of (i) Licensed Content for which the trialist has paid; and (ii) any
Cleared Content downloaded and published during the Trial; all licenses granted in this
Agreement shall automatically terminate on the End Date of the Trial;

(b) the Trial may be terminated by either party immediately upon written notice to the other
party; and

(c) the Trial shall not auto-renew at its End Date.

8.3 Notwithstanding Clause 8.1, either party may terminate this Agreement with 30 days’ written notice to
the other party:

(a) where the other party is in material breach of the terms of this Agreement and either (i) the
breach cannot be remedied or (ii) in the case of a breach that is capable of remedy, is not
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remedied by that party within thirty (30) days of being given written notice to do so by the
other party;

(b) where the other party (i) ceases business, (ii) becomes insolvent or bankrupt, (iii) makes an
arrangement for, or composition with, its creditors, (iv)makes an application to a court for
protection from its creditors (otherwise than voluntarily for the purposes of a bona fide
amalgamation or reconstruction), (v) if a receiver, examiner, administrator or administrative
receiver is appointed over any part of that party’s business, or (vi) if anything analogous
occurs in relation to that party under the laws of any jurisdiction.

8.4 Without prejudice to any other provision in this Agreement, Client acknowledges that a breach of the
obligations set out in Clause 2.8 shall constitute a material breach not capable of remedy.

8.5 On termination or expiry of this Agreement, the Licence will immediately cease to have effect and
Client will no longer be able to receive the Digital Content. The password and login details provided
shall cease to function and shall not be used on termination or expiry of this Agreement.

8.6 Any termination of this Agreement pursuant to this Clause 8 shall be without prejudice to any other
accrued rights or remedies a party may be entitled to hereunder or at law.

8.7 If Client terminates this Agreement pursuant to Clause 8.3(a), Storyful shall return Fees to Client
based on a prorated amount calculated 30 days from notice of termination to the End Date.

9. CONFIDENTIALITY

9.1 Each party to this Agreement understands and acknowledges that the other party possesses, and is
making available to the other, Confidential Information. For the purposes of this Agreement
“Confidential Information” includes: all information about the organisation, affairs, plans, technology,
proposals, the Service, the Fees, passwords and login details, business, operations of a party
communicated to or acquired by the other party as a result of or in anticipation of this Agreement or
any other information which either party ought reasonably to regard as confidential or which is
marked confidential. Each party understands that this Agreement creates a relationship of
confidence and trust between the parties with respect to Confidential Information.

9.2 Confidential Information does not include information which:

(a) is or becomes a part of the public domain through no act or omission of the receiving party;

(b) was in the receiving party’s lawful possession prior to the disclosure and had not been
obtained by the receiving party either directly or indirectly from the disclosing party;

(c) is lawfully disclosed to the receiving party by a third party without restriction on disclosure; or

(d) is required to be disclosed in order to reasonably uphold standards of ethics or compliance
or is otherwise required by any regulatory or administrative body or by any court of
competent jurisdiction.

9.3 Nothing in this Agreement prevents either party from disclosing Confidential Information to a third
party when required to do so by law provided that the party required to make such disclosure
promptly notifies the other party when such a requirement arises so that the owning party may seek
an appropriate remedy to prevent such disclosure or waive compliance with this Clause 9.

9.4 At all times, both during the term of this Agreement and after this Agreement is terminated or expires,
neither party will use or disclose directly or indirectly any Confidential Information or anything relating
to it to any of its employees, officers, professional advisors, representatives, contractors or
sub-contractors (“Representatives”), except on a need to know basis, or to other third parties, without
the prior written consent of the other party. Both parties’ Representatives and, if permitted, their third
parties must not use Confidential Information for any purpose other than in the performance of their
obligations under this Agreement. Each party will make every effort to prevent the unauthorised use
or disclosure of Confidential Information of the other.

9.5 Storyful has the right to publicly acknowledge the existence of this Agreement. Client agrees that: (a)
it will not use Storyful’s name, logo or trademarks or issue any public announcements or press
releases regarding this Agreement, without Storyful’s prior specific written permission in each
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instance; and (b) Client is prohibited from confirming or commenting on any information, public or
otherwise, concerning this Agreement, Storyful or Storyful's business, regardless of its accuracy,
without Storyful’s prior specific written permission in each instance.

9.6 This Clause 9 survives the expiry or termination of this Agreement for any reason whatever.

10. ANTI-CORRUPTION COMPLIANCE & DATA PROCESSING

10.1 In the performance of its obligations under this Agreement, each party, its officers, directors,
employees, agents and representatives shall:

(a) comply with applicable export control and sanctions regimes, public procurement regulations
and all applicable laws, statutes, regulations, and codes relating to anti-bribery and
anti-corruption;

(b) not engage in any activity, practice or conduct which would constitute an offence under any
anti-bribery or anti-corruption legislation regardless of where such activity, practice or
conduct has been carried out, including, without limitation, inducing an improper omission or
the improper performance of a duty; improperly influencing a decision; or securing any
improper commercial advantage for Storyful; and

(c) promptly report to the other party any request or demand for any undue financial or other
advantage of any kind.

10.2 With respect to any transaction effected or performance of the Services in connection with this
Agreement, Client will maintain proper and accurate books, records, and accounts that accurately
and fairly reflect, in reasonable detail, any payments made, expenses incurred, and assets disposed
of, indicating the purpose therefore and the person (including position and title) for whom the
payment or expense was made, with such records to be made available upon request to Storyful.
During the term of the Agreement and for a period of 5 years thereafter Storyful shall have the right to
access and review these records upon written request.

10.3 Notwithstanding anything to the contrary contained in the Agreement, Storyful is entitled, in its sole
discretion and in addition to any other remedies it may have under law or the Agreement, to
immediately, upon written notice, suspend or unilaterally terminate the Agreement without liability or
obligation to make any payment if at any time Storyful, acting in good faith, has reason to believe that
Client has violated any export control, sanctions, public procurement, anticorruption, or financial
regulation or law.

10.4 In addition to, and without limiting, any indemnification obligations set forth in the Agreement, Client
shall indemnify and hold harmless Storyful, its affiliates and their respective officers, directors,
employees, representatives, agents, successors and assigns from and against any and all costs,
expenses, damages, losses, liabilities, penalties, fines, disgorgement orders, judgments, settlements,
and awards, including reasonable attorneys’ fees and expenses arising from any governmental or
internal Storyful investigation and/or any civil, legislative, administrative, regulatory or criminal
proceeding(s) arising from, related to or in connection with (i) any act or omission by Client or anyone
acting on its behalf that violates any applicable law, regulation or ordinance or (ii) any breach by
Client or anyone acting on its behalf of any representation, warranty, covenant or agreement
contained in this Agreement.

10.5 The Client and Storyful acknowledge that for the purposes of all applicable rules, legislation and
regulations relating to the processing and protection of Personal Data, either party may, depending on
the circumstances, be a Data Controller or a Data Processor in respect of any Personal Data. To this
end, references to Data Controller and Data Processor in this Agreement shall refer to Storyful or the
Client, depending on the circumstances.

10.6 The Data Processor shall process the Personal Data only in accordance with the Data Controller’s
instructions from time to time and shall not process the Personal Data for any purpose other than
those expressly authorised by the Data Controller, which, in the event that Storyful is the Data
Controller, is limited in all cases to the purpose of verifying and or enhancing accurate storytelling in
relation to the relevant Digital Content and not for any other purpose, including without limitation:

(a) unsolicited contact to the content creator or other representative of the content; or
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(b) any other processing that falls outside of the permitted purpose described in this Clause
10.6.

10.7 Storyful shall process Personal Data gathered in accordance with the terms of this Agreement for the
purpose of providing the Service to Client, which may, for example, include monitoring Client’s use
and preferences in relation to the Service for the purpose of making improvements to the Service to
the Client experience.

10.8 The Data Processor shall take reasonable steps to ensure the reliability of all its employees who have
access to the Personal Data.

10.9 Each party warrants to the other that it will process the Personal Data in compliance with all
applicable laws, enactments, regulations, orders, standards and other similar instruments.

10.10 The Data Processor warrants that, having regard to the state of technological development and the
cost of implementing any measures, it will:

(a) take appropriate technical and organisational measures against the unauthorised or unlawful
processing of Personal Data and against the accidental loss or destruction of, or damage to,
Personal Data to ensure a level of security appropriate to:

(i) the harm that might result from such unauthorised or unlawful processing or
accidental loss, destruction or damage; and

(ii) the nature of the data to be protected; and

(b) take reasonable steps to ensure compliance with those measures.

10.11 The Data Processor shall, upon request from the Data Controller, return and/or destroy any Personal
Data proprietary to the Data Controller.

11. GENERAL

11.1 This Agreement shall not be assigned in whole or in part by any party, unless the other party
consents in writing, such consent not to be unreasonably withheld or delayed.

11.2 Each party is an independent contractor and agrees that it is not the legal representative, joint
venturer, partner or agent of the other party. Neither party is entitled to bind the other party to any
obligations or to incur liability for the other party.

11.3 Neither party shall (except with the prior written consent of the other party) directly or indirectly solicit
or entice away (or attempt to solicit or entice away) from the employment of the other party any
person employed or engaged by such other party during the Term or for a further period of 6 (six)
months after the termination or expiry of this Agreement.

11.4 Neither party shall be liable to the other party for any failure to perform its obligations resulting from
circumstances beyond its reasonable control, including, without limitation, any act of God, fire,
explosion, accident, or natural disaster, volcanic ash cloud or explosion, internet disruption or
downtime caused by third parties (including viruses, bugs or denial of service attacks) provided that
the party unable to perform its obligations promptly notifies the other party of the occurrence of such
an event.

11.5 No amendment to this Agreement shall be valid unless it set forth in writing and signed by both
parties.

11.6 If any part of this Agreement is found by a Court of competent jurisdiction or other competent
authority to be invalid, unlawful or unenforceable then such part will be severed from the remainder of
this Agreement which will continue to be valid and enforceable to the fullest extent permitted by
applicable law.

11.7 If a party waives or allows a breach by the other party of this Agreement, such shall not be construed
as being a general waiver of the breached provision or of any other provision of this Agreement.
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11.8 Where the Storyful contracting entity is Storyful Americas, LLC, this Agreement shall be governed by
and interpreted in accordance with the laws of New York and the parties submit to the exclusive
jurisdiction of the courts of New York. Where the Storyful contracting entity is Storyful Limited, this
Agreement shall be governed by and interpreted in accordance with the laws of Ireland and the
parties submit to the exclusive jurisdiction of the courts of Ireland. However, nothing in this Agreement
shall limit the right of a party to seek provisional, interim or protective relief in any court of competent
jurisdiction.

[The Remainder of This Page Intentionally Left Blank]
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