


part of a logo, trademark or service mark or; (i) if featuring a model, (i) in a manner that 
would lead a reasonable person to believe that the model personally uses or endorses a 
product or service; or (ii) in connection with a subject that would be unflattering or 
controversial to a reasonable person, Licensee must accompany each such use with a 
statement that indicates that the person so pictured is a model and is used for illustrative 
purposes only; (vi) any restriction on use that is notified to Licensee prior any other 
communication by Licensor;  

3. Unauthorized Use 
3.1. Any usage of any Work not expressly authorized by this Agreement or in breach of any term 

of this Agreement constitutes copyright infringement, entitling Licensor to exercise all rights 
and remedies available to it under copyright laws worldwide. Licensee is responsible for all 
damages resulting from any such copyright infringement, including those claimed by any third 
party. Licensor reserves the right to charge, and Licensee agrees to pay a penalty of up to 10 
times the Work's license fee value (as defined in Annex 2), which is in addition and without 
prejudice to other remedies available to Licensor as stated in this Agreement. Work may 
contain copyright and other information imbedded in the header of the image file or 
elsewhere; removing and/or altering such information is strictly prohibited and constitutes 
violation of the Copyright Act. 

4. Copyright and Ownership 
4.1. All copyright, ownership and intellectual property rights in the Work remain the sole and 

exclusive property of Licensor. No right or license, express or implied, to the Work is 
transferred to Licensee except as expressly stated in this Agreement. 

5. Protection of the Work 
5.1. Licensee shall, at its sole expense, maintain any copies of the Work within Licensee’s 

possession, custody, or control under first-class conditions and shall take all then-available 
measures to protect and safeguard the Work. Licensee shall immediately notify Licensor in 
writing with reasonable detail of any: (i) actual, suspected, or threatened infringement of the 
Work; (ii) actual, suspected, or threatened claim that use of the Work infringes the rights of 
any third party; or (iii) any other actual, suspected, or threatened claim to which the Work may 
be subject. 

6. License Fee and Terms of Payment. 
6.1. For licenses granted under this Agreement during the term of this Agreement the Licensee 

shall pay Licensor a license fee in EUR as specified in the Annexes to this Agreement (the 
“License Fee”). 

6.2. Terms of payment. The terms of payment of the License Fee are laid down in the Annexes to 
this Agreement. 

7. Indemnification/Limitation of Liability 
7.1. Indemnification. Licensee shall indemnify, defend, and hold harmless Licensor and its 

officers, directors, employees, affiliates, successors, against all claims, liability, damages, costs, 
and expenses, including reasonable legal fees and expenses, arising out of any use of any Work. 
Unless delivered to Licensee by Licensor no model or property release for the Work exists. 
Licensor liability for all claims shall not exceed in any event the total amount paid under the 
Invoice for the Work. 

7.2. Limitation of Liability. Licensor makes no warranties, express or implied, regarding the 
Work, including, without limitation, any implied warranties of merchantability or fitness for a 
particular purpose. Licensor will not be liable to Licensee or any other person or entity for any 
punitive, special, indirect, consequential, incidental or other similar damages, costs or losses 
arising out of this Agreement, even if Licensor has been advised of the possibility of such 
damages, costs or losses. 

7.3. Licensor Efforts. Licensor has made reasonable efforts to correctly identify release, caption 
and metadata information for the Work, but no warranties are made, express or implied, with 
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11.2. Means of communication. All statements, notifications or declarations in relation to the 
Agreement shall be valid only in format which can be reproduced in writing (via email) and in 
English unless the Agreement explicitly stipulates otherwise. Telephones indicated above are 
intended for convenience of communication only.  The Parties are liable for receiving of 
correspondence at the above stated addresses; a notification shall be deemed as received by 
the relevant Party if it has been delivered above stated addresses. 

11.3. Governing law. (i) Parties  will comply with all applicable laws in performing its obligations 
under this Agreement and national legislation of Estonia; (ii) The Agreement and the 
documents to be entered into pursuant to it and any rights or claims arising out of or in 
connection with them, as well as any non-contractual obligations arising out of or in 
connection with them, shall be governed by and construed in accordance with Estonian law, 
without giving effect to the choice of law principles.    

11.4. Dispute resolution. The Parties shall use all reasonable endeavours in order to settle all 
differences in opinion and disputes amicably in mutual negotiations. Where amicable 
settlement has not been reached, all disputes, controversies and claims arising out of or in 
connection with this Agreement, or the existence, breach, termination or invalidity of this 
Agreement, shall be finally settled in the Harju County Court of Estonia by the jurisdiction of 
the courts of Estonia. 

11.5. Entire Agreement. This Agreement and its Annexes set out the entire, complete and final 
agreement and understanding between the Parties in respect of the subject matter of this 
Agreement and supersedes all prior negotiations, agreements, understandings or arrangements 
(whether oral or written and whether expressed within the tender or otherwise) in respect of 
the subject matter of this Agreement. 

11.6. Assignment. The Parties agree that, except as otherwise provided in this Agreement, they will 
not assign, sell, transfer, delegate or otherwise dispose of this Agreement or any right, duty or 
obligation under this Agreement without the prior written consent of other Parties. 

11.7. Amendments. This Agreement may be amended and/or supplement only by a written 
instrument executed by all Parties. 

11.8. Waivers. Failure of a Party to enforce any provision of this Agreement shall not constitute a 
waiver of such provision or any other provision(s) of this Agreement. No waiver of any 
provision of this Agreement shall constitute a waiver of any other provision(s) or of the same 
provision on another occasion. 

11.9. Severability. Should any provision in this Agreement be found by any court or competent 
authority to be invalid, unlawful or unenforceable in any jurisdiction that provision shall be 
deemed not to be a part of this Agreement and it shall not affect the validity and enforceability 
of the remainder of this Agreement nor shall it affect the validity, lawfulness or enforceability 
of that provision in any other jurisdiction. The Parties agree to replace an invalid provision by 
one which most closely approximates the invalid provision in a legally permissible way. 

11.10. Costs. The Parties agree that, except as otherwise provided in this Agreement, each Party shall 
each bear its own costs and expenses in connection with the negotiations, preparation and 
execution of this Agreement and consummation of the transactions contemplated in it.  

11.11. Fairness. The Parties acknowledge that all negotiations between the Parties prior to the date 
of conclusion of this Agreement have been fair; both Parties fully understand and agree with 
all the terms of the Agreement and confirm that in the relations between the Parties and in 
relations with third parties, none of the terms of the Agreement can and will be treated as 
unexpected or unfair. 

11.12. Further Assurance. The Parties shall provide reasonable assistance and cooperation to each 
other and do all things reasonably possible in order to facilitate smooth and effective 
performance of the Agreement. The Parties hereby agree to prepare, sign, request and receive 
all the documents, acts and deeds, as well as to take such other action which may be necessary 
for the proper fulfilment of the obligations arising out of this Agreement and/or for the 
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