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PHOTOGRAPHER AGREEMENT

AN AGREEMENT, dated as of _________, 20__ (“Agreement”), between Pearson Management Services Limited, a company registered in England and Wales with company number 00096263, whose registered office is at 80 Strand, London, WC2R 0RL (“Pearson”), and [Name of Photographer], [who resides at ____________] OR [company registered in ____________ with company number [XXXXXX] whose registered office is at _______ (the “Photographer").
1. Subject to the terms and conditions set forth in this Agreement, Photographer hereby agrees to prepare the photographs (“Photographs”) described in Exhibit A annexed to this Agreement.  Exhibit A is hereby incorporated herein.  
2. Photographer shall perform all services necessary to deliver to Pearson (or such other such person designated by Pearson) on or before the applicable delivery dates set forth on Exhibit A the complete and final Photographs in style, content and form satisfactory to Pearson, in its sole editorial judgment.  Photographer agrees to cooperate with Pearson in developing and completing satisfactory Photographs by revising or retaking the Photographs as requested by Pearson.  Pearson shall have no obligation to publish any of the Photographs.  Time is of the essence in connection with the delivery of the Photographs.
3. Photographer irrevocably and expressly assigns and grants to Pearson in perpetuity all rights of any kind and nature throughout the universe, including any and all copyright, moral right, and other intellectual property rights, in and to the Photographs, including, but not limited to, the right to exploit such Photographs and the right to create any versions or derivative works of such Photographs. Accordingly, Photographer agrees that Pearson has the exclusive rights to edit, adapt, combine with other materials, transform, add to, reproduce, and otherwise revise any Photographs, and to distribute, broadcast, telecast, cybercast, perform, publicly perform, store, index, categorize, display, publicly display, and otherwise use and exploit such Photographs in any and all manners or methods now known or later devised, and any and all works derived from such Photographs. Pearson shall own any derivative works created from the Photographs. Pearson shall have the exclusive right to copyright the Photographs in its or its designee’s name, as the sole owner and author, to secure any and all renewals and extensions of such copyrights and to further assign the Photographs. Photographer agrees and confirms that the consideration Photographer has received from Pearson constitutes full, adequate and fair remuneration for all rights of every kind and nature granted to Pearson and that such consideration is fairly apportioned to each such right. Photographer irrevocably and exclusively grants and assigns to Pearson in perpetuity throughout the universe all rights now known or later recognized which Photographer may have in the Photographs in the nature of neighboring rights or rights of remuneration or any right to collect any royalties, levies or other sums attributable to the use of any copyright, exploitation rights or other rights granted to Pearson in such Selected Photograph. To the extent any such rights are not assignable, Photographer appoints Pearson as the exclusive administrator of such rights with sole authority to administer and make collections for any such rights. Further, Photographer waives and agrees to waive in favor of Pearson any moral right, similar law in any country of the world, or other right or claim that is contrary to the intent of a complete transfer of rights to Pearson in each Selected Photograph and agrees not to institute, support, maintain, or permit any action or lawsuit on the grounds that any use of the Photographs in any way constitutes an infringement of moral rights. To the extent any rights in the Photographs are not assignable, Photographer grants to Pearson an irrevocable, paid-up, royalty free, perpetual, exclusive, sublicensable (directly or indirectly through multiple tiers), and transferable license throughout the universe to use and exploit and permit others to use and exploit such rights in any manner desired by Pearson (and/or its successors, assigns and licensees) without restriction, obligation or accounting to Photographer.  For avoidance of doubt, all right, title, and interest in and to the Photographs not selected by Pearson, as between Pearson and Photographer, shall remain with Photographer.
4. Photographer shall execute any documents (after being afforded a reasonable opportunity to review and/or confirm same) and do any other acts as may be reasonably required by Pearson or its assignees or licensees to further evidence or effectuate Pearson’s rights as set forth in this Agreement, and Photographer appoints Pearson Photographer’s attorney-in-fact (which appointment is irrevocable and coupled with an interest), with full power of substitution and delegation, to execute any and all such documents which Photographer fails to execute and to do any and all such other acts that Photographer fails to promptly do after reasonable request.
5. Photographer perpetually agrees (i) not to claim any ownership in any Photographs, except that Photographer may keep a copy of the Photographs in his/her portfolio solely to demonstrate Photographer’s prior work and never for any further distribution or for any commercial purpose; and (ii) not to use or exploit or claim the right to use or exploit the Photographs in any manner or exercise any of the rights granted herein, except as provided in subclause (i) above.
6. Photographer represents, warrants and covenants that: (a) Photographer is the sole and original author and creator of the Photographs and that Photographer has not and shall not incorporate into the Photographs any materials or intellectual property from any other person or entity (excepting any materials furnished to Photographer by Pearson); (b) Photographer owns all of the rights being conveyed; and (c) there are no marks, images, figures or characters appearing in the Photographs that may require permission or release from any third party.  Photographer further represents, warrants and covenants that: (i) the Photographs are and shall be free and clear of all liens, claims, encumbrances or demands of third parties, including, without limitation, intellectual property rights, and Photographer is not obligated to assign or transfer rights in any such Selected Photograph to any other party; (ii) the Photographs may be freely exploited by Pearson, and its successors, assigns and licensees, without any obligation or liability to any third party; and (iii) that the Photographs: (A) will not infringe or violate any right whatsoever, including, without limitation, any personal rights or any property rights of any person or entity; and (B) is not the subject of any threatened or pending litigation, claim or dispute that might give rise to litigation, which adversely affects or in any way prejudices, impairs or diminishes the rights granted hereunder or the value thereof. Photographer further represents, warrants and covenants that: (I) Photographer has the right to execute and fully perform this Agreement and make the grants and warranties in this agreement; (II) Photographer has not granted or transferred any rights in or to the Photographs to any third party; and (III) Photographer has not done anything which has impaired and will not do anything to impair the rights granted to Pearson in each Selected Photograph in any way. If Photographer is a UK individual, then Photographer he represents that s/he is registered with HM Revenue and Customs as self-employed for the purposes of this Agreement.  Photographer shall indemnify and hold Pearson and all of its affiliates harmless from any and all claims, suits, demands, actions, proceedings, judgments, costs, damages, fees (including attorneys’ fees) and costs as a result of a breach or alleged breach of these representations, warranties or covenants. Pearson shall have the right to assume and control the defense of any such claim.  Photographer will cooperate with Pearson and provide reasonable assistance in the defense against any such claim. The warranties and indemnities contained in this Paragraph shall survive termination of this Agreement with respect to the Photographs.
7. In full consideration for the Photographs provided by Photographer hereunder and for all rights granted or relinquished by Photographer, Pearson agrees to pay the total sum of _____ (​​​​​$____USD) (allocated as $400 USD per selected Photograph), payable after Pearson’s receipt and acceptance of such Photographs.  If the Photographer is a Pearson employee, or employed by any affiliate of Pearson, any fees payable to the Photographer, if any, shall be paid as additional payroll income.  Where Photographer is VAT registered, Photographer shall recover VAT on any expenditure incurred as described herein and Photographer will inform Pearson of its tax reference number or VAT number on request.  Photographer acknowledges and agrees that, other than as herein provided, no additional payment shall be due to Photographer in connection with Pearson’s exercise of any of the foregoing rights.  
8. Pearson reserves the right to withhold payment to the extent that the Photographs have not been provided in accordance with the Agreement and shall notify Photographer accordingly giving reasons for such withholding. Pearson shall only be entitled to withhold that amount indicated as in dispute.  If any sum of money is recoverable from or payable by Photographer to Pearson under this or any other Agreement with Photographer, the same may be deducted from any sum then due or which at any time thereafter may become due to Photographer under this or any other Agreement with Photographer. 
9. Photographer is an independent contractor and shall be solely responsible for any expenses, unemployment or disability insurance payments, and shall account to the appropriate authorities for any corporation tax, income tax or national insurance contributions due in respect to any sums paid to Photographer in connection with this Agreement and agree to indemnify Pearson against any claims resulting from a breach of this paragraph.  Photographer acknowledges that Pearson shall have no liability to it as employer or otherwise in respect of any health or medical insurance or expenses nor in respect of any loss of income or other loss or expense arising due to illness injury or damage sustained in the course of performing the Agreement.  Photographer shall not represent itself as a partner, joint venturer, agent, employee, franchisee, or representative of Pearson. 
10. Either party may terminate this Agreement upon thirty (30) days written notice to the other. 
11. Pearson shall have no obligation to publish any Photographs and may, at its discretion, give Photographer credit for any or all Photographs if it does, but the nature, format, prominence, precedence and location of such credit shall be determined by Pearson in its sole discretion.  Pearson (and its licensees and vendees) may (but has no obligation to) use the Photographer’s name, image and/or likeness in or on any work, products, publications and services that include the Photographs in whole or in part.
12. Photographer acknowledges that all information concerning the Photographs, and the manner in which Pearson conducts its business, are confidential and proprietary.  Photographer will make no use of such information except in connection with the performance of Photographer’s obligations hereunder and (unless otherwise required by law or in connection with judicial enforcement of this Agreement) shall not disclose any of it.  Photographer and its employees shall treat all such information (including without limitation any design specifications for the Photographs, business plans, customer information, database content, marketing strategies, and any business information) as proprietary and confidential, whether or not so identified, and shall not disclose any part thereof without the prior written consent of Pearson.  Not in limitation of the foregoing and notwithstanding any other provision of this Agreement, the provisions of this paragraph 12 shall apply to the content contained in any proprietary non-public content databases to which Pearson may provide access to the Photographer for the sole purpose of fulfilling its obligations herein.
13. Except for any indemnification obligations herein, neither party will be liable to the other for any special, indirect, consequential, incidental or exemplary damages, including without limitation, damages for loss of business profits, cost of procurement of substitute goods, technology or services, business interruptions or loss of information.

14. This Agreement, including Exhibit A, sets forth the entire Agreement between Pearson and Photographer with respect to the subject matter, supersedes any prior agreements or understandings, oral or written, with respect to such subject matter, and may not be modified except in writing signed by both parties.
15. This Agreement will be governed by and construed in accordance with the laws of England and Wales and shall be subject to the exclusive jurisdiction of the English courts.
16. Pearson may freely assign this Agreement, in whole or in part.  The Photographer may not assign, subcontract, or delegate its obligations under this Agreement. Any attempt to do so shall be null and void.
17.
In the event any provision of this Agreement (or portion thereof) is determined by a court of competent jurisdiction to be invalid, illegal, or otherwise unenforceable, such provision shall be deemed to have been deleted from this Agreement, while the remainder of this Agreement shall remain in full force and effect according to its terms to the extent that the remaining terms are consistent with the original intent of the parties.
18.
No waiver of any term or condition of this Agreement, or any breach of this Agreement, shall or shall be deemed to be a waiver of any other term or condition of the Agreement or of any later breach of the Agreement.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed and delivered as of the date first set forth above.


PEARSON MANAGEMENT SERVICES LIMITED


PHOTOGRAPHER
By:  







Signature: 




Name:






Address:
Title:






Date:
Date:

EXHIBIT A 

I.
Description of Photographs
[Please describe what the specs are for the Photograph – PLEASE DO NOT REFERENCE ANYTHING RELATING TO HOW THE PHOTOGRAPHS WILL BE USE (WE OWN IT SO WE HAVE SOLE CONTROL) BUT RATHER GIVE A BRIEF DESCRIPTION OF WHAT YOU ARE LOOKING FOR IN THE PHOTOGRAPH ITSELF]
II.
Schedule

[a time schedule for the delivery of drafts and the final Photograph delivery date.]
III.  
Anticipated Type and Estimate of Expenses 
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