Charlottesville Stock Photography

775 Ridge Street, Charlottesville, VA. USA 22902
Phone: 434.981.7928 Email: info@charlottesvillestockphotography.com

INSTRUCTIONS: Please read this entir agreement carefully. This Agreement, in
addition to the Rights and Restrictions and the Charlottesville Stock Photography Terms
and Conditions, constitutes the binding contract with respect to your obtaining the right to
use stock photographic and other media content (the "Licensed Content") available
through the Charlottesville Stock Photography Collection of the website located at
www.charlottesvillestockphotography.com (the "Website"). This is a legal agreement
between you ("Licensee") and Charlottesville Stock Photography, LLC. ("Charlottesville
Stock Photography"), operator of the Website. The terms of this Agreement shall govern
any inconsistency between this Agreement, the Terms and Conditions, or the Content
Contributor Agreement on the Website. Regardless of whether this form is deemed an
offer, acceptance or a confirmation, Charlottesville Stock Photography expressly
conditions the license granted herein on Licensee's agreement to this Agreement. This
Agreement becomes effective upon your purchase of a license through the Website and
remains in full force and effect until terminated in accordance with its terms. If you are
accepting on behalf of an entity (other than yourself as an individual) you represent and
warrant that you have full legal authority to bind your employer or such other entity. If
such entity disputes your power and authority to act on its behalf with respect to this
Agreement, you shall be bound and liable for any failure by you to comply with the terms
of this Agreement, and shall be obligated to make payment to Charlottesville Stock
Photography for the Content you license hereunder.

1. DEFINITIONS

Capitalized terms not defined here shall have the meaning set forth in the Charlottesville
Stock Photography Terms and Conditions or the Charlottesville Stock Photography
Content Contributor Agreement.

a. "Editorial Licensed Content" means Licensed Content relating to events that are
newsworthy or of public interest and that are licensed for use in an editorial manner.

b. "Invoice" means the computer-generated or pre-printed invoice provided by
Charlottesville Stock Photography that (i) specifies the license is rights-managed, (ii) sets
forth, without limitation, the specific party contributing the Licensed Content, the specific
areas of use for the Licensed Content selected and the limitations on the license (if any),
(ii1) states the corresponding price(s) for the license of such Licensed Content, and (iv)
incorporates this Agreement and the Charlottesville Stock Photography Terms and
Conditions. All references to the "Agreement" include the Invoice.

c. "Licensed Content" means any still image, illustration, animation, Flash file or other



material including any negatives, transparencies, film imprints, prints, 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 under
the terms of this Agreement.

d. "Permitted Use" means:

for rights-managed Licensed Content: solely the use, medium, period of time, print run,
placement, size, territory and other restrictions, if any, as specified in the Rights
and Restrictions.

additionally, for rights-managed Editorial Licensed Content: use solely in an editorial
manner, in relation to events that are newsworthy or of public interest, and unless
additional rights are stipulated in the Rights and Restrictions or granted pursuant
to a separate license agreement, not for any commercial, promotional, advertising
or merchandising use. Editorial Licensed Content (i) must be credited as indicated
in the Rights and Restrictions and (i) may be cropped, provided that the editorial
integrity of such Licensed Content is not compromised, but may not otherwise be
rotated, altered, changed, or tampered with, either manually or electronically, for
any reason, without Charlottesville Stock Photography's express written
permission.

e. "Reproduction" and "Reproduce" include any form of copying or publication of the
whole or a part of any Licensed Content, whether by electronic, digital or mechanical
means. Reproduction further includes the distortion or manipulation of the whole or a
part of the Licensed Content (for example, by computer, electronically, digitally by an
artist or by any other means), even though the resulting Licensed Content may not appear
to a reasonable person to be derived from the original Licensed Content.

f. "Rights and Restrictions" means the information: (i) accompanying the Licensed
Content on the Website (including all areas of the license purchase process); (ii) in the
Invoice; or (ii1) in any other written communication accompanying the Licensed Content.

2. GRANT OF RIGHTS

a. License. Unless stated otherwise in the Invoice, Charlottesville Stock Photography
grants to Licensee a nonexclusive, nontransferable, perpetual, worldwide right to use and
Reproduce the Licensed Content identified in the Invoice solely for the Permitted Use.
All other rights in and to the Licensed Content, including but not limited to all copyright
and other intellectual property rights relating to the Licensed Content, are retained by
Charlottesville Stock Photography or the Contributor of the Licensed Content. The
Invoice terms override any conflicting terms in this Agreement.

Charlottesville Stock Photography reserves the right to refuse to grant any license to any
Offered Content for use in a manner inconsistent with Charlottesville Stock Photography



policies or standards, in Charlottesville Stock Photography's sole discretion.
b. Restrictions on License.

Licensee may not use Licensed Content in products for resale, sublicense or other
distribution separately, through methods including but not limited to design
templates intended for resale, web templates, electronic formats that enable users
to download, distribute or share Licensed Content in peer-to-peer or file sharing
arrangements, mobile applications specifically created for viewing of Licensed
Content on mobile devices, or mobile-directed websites. Licensee may not assign
or otherwise transfer the Licensed Content or Licensee's rights under this
Agreement. Licensee may provide its customers with copies of the Licensed
Content as an integral part of work product but may not permit them to use the
Licensed Content separately. Separate use of the Licensed Content, including but
not limited to in Reproductions, such as print or electronic compilations or screen
shots, requires an additional license from Charlottesville Stock Photography and
may require payment of additional license fees.

No more than ten (10) individuals total employed by the same entity may access the
Licensed Content, irrespective of the number of individuals who access the
Licensed Content at the same time. You must contact Charlottesville Stock
Photography if you would like more than ten (10) individuals to access the
Licensed Content, to negotiate a license extension. You may not install or use the
Licensed Content in more than one location at a time or post or store the Licensed
Content on a network or web server for use by more than ten (10) individuals.

Licensee shall provide sample copies of Reproductions containing Licensed Content to
Charlottesville Stock Photography upon request and at reasonable notice. In
addition, upon reasonable notice, Charlottesville Stock Photography may, at its
discretion, either through its own employees or through a third party, audit
Licensee's records directly related to this Agreement and use of Licensed Content
in order to verify compliance with the terms of this Agreement. Where
Charlottesville Stock Photography reasonably believes that Licensed Content is
being used by more than the authorized number of individuals, or that Licensed
Content is being used outside of the scope of the license granted under this
Agreement, Licensee shall, at Charlottesville Stock Photography's request,
provide a certificate of compliance signed by an officer of Licensee, in a form to
be approved by Charlottesville Stock Photography.

Licensee may not use the Licensed Content on websites or venues designed to induce
or involving the sale, license or other distribution of "on demand" products,
including mugs, t-shirts, postcards and other items.

Licensee may not use the Licensed Content as part of a trademark, service mark, logo,
or trade name.

Licensee may not remove any notice of copyright, trademark or other proprietary right,



including metadata included in any image, from the Licensed Content.

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

Licensee will make no Reproduction of any Licensed Content of a person well known
to the general public 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 Content in a manner
which can be reasonably construed as derogatory, defamatory or slanderous of
any person depicted in it.

Licensee agrees not to use Licensed Content with sensitive topics without
Charlottesville Stock Photography's express agreement. Sensitive topics include,
without limitation, topics that may depict the subject matter contained in the
Licensed Content 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 Charlottesville
Stock Photography in connection with any proposed use of the Licensed Content
with any sensitive topic and abide by Charlottesville Stock Photography's written
instructions regarding such usage, which may include but are not limited to,
instructions that you may not use the Licensed Content for the proposed use, or
that you may use the Licensed Content for the proposed use provided you indicate
that the subject is a model and being used for illustrative purposes only.

Licensee may not falsely represent, expressly or impliedly, that Licensee is the original
creator of a work that is a stand-alone pictorial, graphic or sculptural work or
other visual work that derives a substantial part of its artistic components from
Licensed Content.

Licensee agrees to physically remove Licensed Content from its premises, computer
systems and storage (electronic or physical) and, if possible, cease any future use
at its own expense upon notice from Charlottesville Stock Photography, or upon
Licensee's knowledge that any Licensed Content is subject to a threatened or
actual claim of infringement, violation of another right, or any other claim for
which Charlottesville Stock Photography may be liable herein, or if
Charlottesville Stock Photography withdraws any Licensed Content from the
Service for any other reason.

Licensee shall abide by all other restrictions on the use of the Licensed Content set
forth in the Rights and Restrictions.

c. Limitations on License. Use of Licensed Content 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 Charlottesville Stock Photography or a third



party, and (iii) 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 Charlottesville Stock
Photography or a third party. Prohibited use of Licensed Content includes use of any
rights-managed Licensed Content beyond the temporal scope of the license. The rights
and remedies of Charlottesville Stock Photography hereunder shall be in addition to, and
not in lieu of, any other rights or remedies that Charlottesville Stock Photography may
have at law or in equity. In the event you use Licensed Content in a prohibited manner, or
fail to comply with any of the terms of this Agreement, Charlottesville Stock
Photography may terminate this Agreement, the license granted herein, and Licensee's
status as a Registered User or Subscriber of the Website, in addition to any other remedy
or relief available to Charlottesville Stock Photography under equity or law. In the event
that Charlottesville Stock Photography or the Website takes any action set forth in the
preceding sentence, Licensee shall have no right to refund of any license fees or
payments made by Licensee.

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 Content, 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 ensuring that any and all releases
and clearances as may be required to use the Licensed Content are or have been obtained,
including without limitation rights for any representative guild, union, professional
organization, or other authorized representative. Upon Licensee's request, Charlottesville
Stock Photography will (i) provide a faxed copy of an executed release submitted by the
Contributor of the Licensed Content which may have certain confidential information
about the subject redacted, and (ii) indicate whether the Contributor of the Licensed
Content has uploaded any releases relating to such Content, but Charlottesville Stock
Photography assumes no responsibility for obtaining necessary releases and will not be
liable for use of any Licensed Content without a valid release when one is required,
including in the event the Contributor has incorrectly indicated that such release is not
required, or when any falsified release form is provided by any Contributor of Licensed
Content.

3.FEES AND PAYMENT

a. License Fees. The license fee for the Licensed Content is specified on the Invoice.
License fees are set by Charlottesville Stock Photography Contributors with a minimum
license fee of US $50.00 for any image sold on the Website. Charlottesville Stock
Photography will guarantee pricing for any Offered Content for thirty (30) days after
such Offered Content is initially added to Licensee's shopping cart on the Website;
however, since Contributors may remove Offered Content from the Website at any time,
Charlottesville Stock Photography cannot guarantee continued availability of any Offered
Content stored in Licensee's shopping cart for which a license has not yet been
purchased.



b. Termination. If Licensee requests in writing to terminate this Agreement within thirty
(30) days of the date of downloading or otherwise taking delivery of the Licensed
Content, and Licensee has not used the Licensed Content in any end-state application,
Charlottesville Stock Photography will terminate this Agreement and issue a check to
equal to the License Fee provided. Upon termination, you must immediately cease use of
the Licensed Content, destroy or delete all copies and archives of the Licensed Content,
and upon request, confirm in writing to Charlottesville Stock Photography that you have
complied with these requirements. Termination of this Agreement shall not prejudice
Charlottesville Stock Photography's rights, defenses and limitations of liability provided
under this Agreement or the Charlottesville Stock Photography Terms and Conditions,
which rights, defenses and limitations of liability shall survive termination of this
Agreement. Sections 1, 2c, 2d, 3b, 3e, and 4 - 7 shall survive termination of this
Agreement.

c. Billing and Payment Terms: Licensee must make each payment due under this
Agreement in U.S. dollars within thirty (30) days after the date Charlottesville Stock
Photography sends each Invoice to Licensee. CHARLOTTESVILLE STOCK
PHOTOGRAPHY RESERVES THE RIGHT, IN ITS SOLE DISCRETION, TO
REVOKE THE LICENSE UPON WRITTEN NOTICE TO LICENSEE IF PAYMENT
IS NOT MADE IN FULL.

d. Information Required at Invoicing. In order to purchase rights to Content displayed on
the Website for sale, Licensee must provide certain information which Charlottesville
Stock Photography will disclose to the Contributor of the Content to be licensed. This
information includes Licensee's name, Licensee's intended use for the Licensed Content,
and how the Contributor can obtain a tear sheet for the Licensed Content. No other
information provided by Licensee to Charlottesville Stock Photography will be disclosed
to the Contributor who provided the Licensed Content. Charlottesville Stock Photography
may disclose to a Billing Service information provided by Licensee necessary or
desirable to consummate the transaction (including your credit card information).
Charlottesville Stock Photography may also disclose anonymous sales data in statistics
provided to Contributors, site activity reports, and promotional and marketing materials
including but not limited to its ticker system.

e. Prohibited Transactions. Charlottesville Stock Photography prohibits the use of
Contributor, User and Subscriber contact information obtained from the Website to
complete transactions outside of the Website and the use of the Website and
Charlottesville Stock Photography Service to offer to license any Contributed Content
outside of the Website.

4. WARRANTY AND LIMITATION OF LIABILITY

THE REPRESENTATIONS AND WARRANTIES OF CHARLOTTESVILLE STOCK
PHOTOGRAPHY IN THIS AGREEMENT WILL HAVE NO FORCE OR EFFECT IF
THE LICENSEE USES THE LICENSED CONTENT 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 represents and warrants that Licensee is at least eighteen years of age, or an
emancipated minor, and is fully able and competent to accept, make, and/or perform the
terms, conditions, obligations, affirmations, representations and warranties set forth in
this Agreement. If you are under the age of eighteen, you must provide a signed consent
form from your parent or guardian in order to license Offered Content from the Website.

b. Licensee should examine all Licensed Content for possible defects (whether digital or
otherwise) before sending any Licensed Content for Reproduction. Charlottesville Stock
Photography 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 Content in any way from its Reproduction. Charlottesville Stock Photography
shall not accept returns of Licensed Content after the thirty (30) day return period
described in Section 3b.

c. Licensee shall maintain robust security measures on Licensee's computers to safeguard
against unauthorized third-party access to the Licensed Content.

d. Charlottesville Stock Photography may categorize Offered Content on the Website by
subject matter to enable users to search the Website and rate offered content by artistic
quality. Charlottesville Stock Photography is not responsible for the inaccuracy or
incompleteness of any search results or ratings of your Licensed Content on the Website,
and makes no representations or warranties that Licensed Content will meet your
requirements or expectations.

e. EXCEPT AS EXPLICITLY PROVIDED HEREIN, THE WEBSITE AND ALL
CONTENT ARE PROVIDED ON AN "AS IS" BASIS. CHARLOTTESVILLE STOCK
PHOTOGRAPHY DOES NOT REPRESENT OR WARRANT THAT THE
MATERIALS PROVIDED HEREIN WILL BE UNINTERRUPTED OR ERROR-FREE.
CHARLOTTESVILLE STOCK PHOTOGRAPHY IS NOT RESPONSIBLE FOR THE
AVAILABILITY OR CONTENT OF OTHER SERVICES THAT MAY BE LINKED
TO THE WEBSITE. CHARLOTTESVILLE STOCK PHOTOGRAPHY MAKES NO
REPRESENTATIONS OR WARRANTIES OF ANY KIND WITH RESPECT TO THE
WEBSITE OR LICENSED CONTENT INCLUDING ANY REPRESENTATION OR
WARRANTY THAT THE USE OF THE WEBSITE WILL (I) BE TIMELY,
UNINTERRUPTED OR ERROR-FREE OR OPERATE IN COMBINATION WITH
ANY OTHER HARDWARE, SOFTWARE, SYSTEM OR DATA, (II) MEET YOUR
REQUIREMENTS OR EXPECTATIONS, (III) BE FREE OF VIRUSES OR OTHER
HARMFUL COMPONENTS. USE OF THE WEBSITE IS AT YOUR RISK.

TO THE FULLEST EXTENT ALLOWED BY LAW, CHARLOTTESVILLE STOCK
PHOTOGRAPHY DISCLAIMS ANY LIABILITY OR RESPONSIBILITY FOR THE
ACCURACY, RELIABILITY, AVAILABILITY, COMPLETENESS, LEGALITY OR
OPERABILITY OF THE MATERIAL OR SERVICES PROVIDED ON THE
WEBSITE. BY USING THE WEBSITE, YOU ACKNOWLEDGE THAT
CHARLOTTESVILLE STOCK PHOTOGRAPHY IS NOT RESPONSIBLE OR



LIABLE FOR ANY HARM RESULTING FROM (1) USE OF THE WEBSITE; (2)
DOWNLOADING INFORMATION CONTAINED ON THE WEBSITE, INCLUDING
BUT NOT LIMITED TO DOWNLOADS OF LICENSED CONTENT WITHOUT
PAYMENT IN VIOLATION OF THE CHARLOTTESVILLE STOCK
PHOTOGRAPHY TERMS AND CONDITIONS; (3) ANY CHALLENGE TO THE
ENFORCEABILITY OF RELEASE FORMS PROVIDED ON THE WEBSITE; (4)
STATISTICS PROVIDED ON THE WEBSITE INCLUDING BUT NOT LIMITED TO
SITE ACTIVITY, SEARCH RESULTS, AND IMAGE VIEWS, (5) CONTENT
POSTED IN ANY FORUM OR COMMUNITY AREA OF THE WEBSITE; (6)
UNAUTHORIZED DISCLOSURE OF IMAGES, INFORMATION OR DATA THAT
RESULTS FROM THE UPLOAD, DOWNLOAD OR STORAGE OF LICENSED
CONTENT, (7) THE TEMPORARY OR PERMANENT INABILITY TO ACCESS OR
RETRIEVE ANY LICENSED CONTENT FROM THE WEBSITE, INCLUDING,
WITHOUT LIMITATION, HARM CAUSED BY VIRUSES, WORMS, TROJAN
HORSES, OR ANY SIMILAR CONTAMINATION OR DESTRUCTIVE PROGRAM.
LICENSEE AGREES THAT NEITHER CHARLOTTESVILLE STOCK
PHOTOGRAPHY NOR THE WEBSITE WILL BE LIABLE IN ANY EVENT TO
LICENSEE OR ANY OTHER PARTY FOR ANY SUSPENSION, MODIFICATION,
DISCONTINUANCE OR LACK OF AVAILABILITY OF THE WEBSITE OR
CHARLOTTESVILLE STOCK PHOTOGRAPHY'S SERVICE(S).

CHARLOTTESVILLE STOCK PHOTOGRAPHY MAKES NO WARRANTY,
EXPRESS OR IMPLIED, REGARDING THE LICENSED CONTENT INCLUDING
WITHOUT LIMITATION ANY IMPLIED WARRANTIES OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT.
LICENSEE ASSUMES THE RISK OF ALL NECESSARY CORRECTIONS, SHOULD
THE LICENSED CONTENT PROVE DEFECTIVE. CHARLOTTESVILLE STOCK
PHOTOGRAPHY 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 CHARLOTTESVILLE STOCK PHOTOGRAPHY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
CHARLOTTESVILLE STOCK PHOTOGRAPHY'S AND THE SITE'S COLLECTIVE
LIABILITY UNDER THIS AGREEMENT SHALL BE LIMITED TO $300.

CERTAIN JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF IMPLIED
WARRANTIES, SO THE ABOVE EXCLUSION MANY NOT APPLY TO LICENSEE.

5. INDEMNIFICATION

Licensee shall indemnify and hold Charlottesville Stock Photography, the Website, its
respective officers, directors, shareholders, employees, members, and partners harmless
from and against any and all suits, losses, claims, demands, liabilities, damages, costs and
expenses (including reasonable legal fees and expenses) arising from or relating to (i)
Licensee's use of the Licensed Content; (ii) Licensee's breach of the terms and conditions



of this Agreement or any representation, warranty or covenant made by Licensee herein;
or (ii1) Licensee's violation of any applicable law, statute, ordinance, regulation or any
third party's rights, including but not limited to, copyright infringement, harm to a third
party's trademark or other intellectual property rights, any claim of defamation, libel or
slander, or violation of a third party's rights of privacy or publicity. This obligation
survives indefinitely the termination and/or expiration of this Agreement.

6. APPLICABLE LAW

Any disputes arising out of or relating to this Agreement shall be resolved in accordance
with the laws of the State of Virginia, without regard to its conflict of law rules. The
parties hereby consent to the exclusive jurisdiction of the Albemarle County or any
Virginia State court located in the County of Albemarle in all disputes arising from or
relating to this Agreement or your access to or use of the Website and/or services
provided by Charlottesville Stock Photography.

7. GENERAL

This Agreement (including the Charlottesville Stock Photography Terms and Conditions
and Privacy Policy as modified from time to time), constitute the entire Agreement
between the parties with respect to the subject matter hereof. This Agreement replaces all
prior or contemporaneous understandings or agreements, written or oral, regarding the
subject matter hereof. This Agreement will be binding on and will inure to the benefit of
the legal representatives, successors and permitted assigns of both parties. Charlottesville
Stock Photography may assign this Agreement in whole or in part at any time without
your consent. This Agreement is personal to you and you may not assign this Agreement
or delegate any of its obligations hereunder. No failure of either party to enforce any of
its rights under this Agreement will act as a waiver of such rights. If any portion of any
provision of this Agreement is found invalid or unenforceable, that provision shall be
enforced to the maximum extent possible and the remaining provisions of this Agreement
shall remain in full force and effect. Headings used in this Agreement are for
convenience only and have no legal or contractual significance. You may contact
Charlottesville Stock Photography regarding this Agreement at info@Charlottesville
Stock Photography.com.




