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SETTLEMENT AGREEMENT AND MUTUAL RELEASES

This Settlement Agreement (“Agreement”) is made this __ day of (MONTH), 200_ by and between COMPANY A (“COMPANY A”), a (STATE OF CORPORATION), located at (COMPANY A ADDRESS), and COMPANY B, (“COMPANY B”), a (STATE OF CORPORATION), located at (COMPANY B ADDRESS).  The signatories to this Agreement hereinafter are referred to singularly and collectively as respectively a “Party” or “Parties.”

RECITALS

WHEREAS, COMPANY A is a stock photo library engaged in the licensing of photographs to users for a fee;

WHEREAS, COMPANY B’s web site located at URL www.(COMPANY B URL).com (the “COMPANY B Web Site”) featured COMPANY A photographs, listed on Schedule A hereto, (the “COMPANY A Photographs”) [In the alternative describe infringing use] ; 

WHEREAS, COMPANY A alleges that the COMPANY A Photographs were not properly licensed from COMPANY A for publication on the COMPANY B Web Site, and that such publication constitutes copyright infringement;

WHEREAS, upon notice of the alleged infringement, COMPANY B removed the COMPANY A Photographs from the COMPANY B Web Site;

WHEREAS, COMPANY A has the right to enforce copyright infringement claims with respect to the COMPANY A Photographs on behalf of its contributors.

 WHEREAS, the Parties desire to avoid the necessity, risk, expense and inconvenience of  litigation and wish to resolve and settle all claims and disputes between the Parties arising out of, or in any way related to the use of the COMPANY A Photographs on the COMPANY B Web Site; 

COVENANTS

NOW, THEREFORE, in consideration of the payment, mutual promises and releases contained herein and other good and valuable consideration, the receipt and sufficiency of which hereby are acknowledged, the Parties agree as follows:

1. COMPANY B agrees to pay COMPANY A (DOLLAR AMOUNT) U.S. dollars ($XX,XXX.00).  A check in this amount will be sent via Federal Express payable to COMPANY A within five business days following receipt of the original Agreement executed by COMPANY A.  Receipt of such payment shall constitute a condition precedent to the effectiveness of the release granted below, such that said release shall not take effect unless and until such payment has been made in full.

2. COMPANY B shall not reproduce, distribute, display or make any further use of the COMPANY A Photographs and has discontinued all use of the COMPANY A Photographs. 


3. In consideration of the mutual agreements, covenants and releases contained herein, and with the exception of the rights and obligations created or preserved by this Agreement:


(a) COMPANY A, and its respective partners, officers, directors, shareholders, subsidiaries, parents, affiliates, distributors, licensees, agents, contractors, attorneys, employees, heirs, predecessors, successors and all other persons, firms or corporations related to or in any way affiliated with, claiming by or through, otherwise acting on behalf or under the direction or control of the foregoing (all of which collectively shall be included hereinafter in the defined term “COMPANY A Parties”), hereby agree that COMPANY B , and its officers, directors, shareholders, subsidiaries, parents, affiliates, distributors, licensees, agents, employees, partners, successors, assigns, attorneys, and all persons and entities operating on its behalf or under its direction or control (all of which shall collectively hereinafter be included in the defined term “COMPANY B Parties”) shall have no liability or obligation of any kind to the COMPANY A Parties whatsoever as a result of any act, omission, condition or occurrence existing at any time from the beginning of the world through the date of this Agreement arising out of or connected in any way with or relating in any manner whatsoever, directly or indirectly, to the use of the COMPANY A Photographs on the COMPANY B Web Site (collectively defined and referred to as the “Released Matter”).  Accordingly, each of the COMPANY A Parties hereby forever relieves, releases and discharges each of the COMPANY B Parties of and from any and all claims, debts, liens, liabilities, demands, obligations, promises, acts, agreements, costs and expenses (including, but not limited to, attorneys’ fees), damages, actions and causes of action, of whatever kind or nature, whether known or unknown, suspected or unsuspected, based on, arising out of, or in connection with the Released Matter.

(b) Each of the COMPANY B Parties hereby agrees that the COMPANY A Parties shall have no liability or obligation of any kind to them with respect to the Released Matter.  Accordingly, each of the COMPANY B Parties hereby forever relieves, releases and discharges each of the COMPANY A Parties of and from any and all claims, debts, liens, liabilities, demands, obligations, promises, acts, agreements, costs and expenses (including, but not limited to, attorneys’ fees), damages, actions and causes of action, of whatever kind or nature, whether known or unknown, suspected or unsuspected, based on, arising out of, or in connection with the Released Matter. 

4. This Agreement involves the compromise and does not constitute the admission of liability on the part of any Party.  Except as otherwise expressly stated herein, each Party shall bear its own costs, fees and expenses in any way connected with the matters which are referenced or covered herein.

5. In entering into this Agreement, the Parties hereto acknowledge and represent that they have each reviewed this Agreement with counsel of their choice or had the opportunity to do so and declined.  Therefore, this Agreement shall not be construed against the Party or its representative who drafted this Agreement or any portion thereof.  The Parties further represent that the terms of this Agreement have been completely read by them, and that those terms are fully understood and voluntarily accepted by them and that they enter into this Agreement as a matter of their own free will.  

6.  In the event litigation is necessary to enforce a provision or provisions of this Agreement, all reasonable costs, expenses and attorney’s fees, whether taxable or not, shall be paid by the non-prevailing Party to the prevailing Party. 

7.  Each Party hereto represents and warrants to the other Parties hereto that they have not sold, assigned, transferred, conveyed or otherwise disposed of any claim or demand covered by this Agreement except as expressly contained in this Agreement.

8. COMPANY A warrants that (i) it is the exclusive licensee of COMPANY A photographs; (ii) pursuant to written agreements with the Copyright Owner(s), it has full rights to enter into this Agreement, to make, control, settle, and defend claims related to COMPANY A photographs, including, but not limited to, claims relating to infringements of copyrights; (iii) it can effectively grant the release set forth above; and (iv) it can bind the Copyright Owner with respect to the release herein.  

9. COMPANY B hereto warrants and represents that it, he or she is duly authorized to bind COMPANY B and to execute this Agreement on behalf of COMPANY B.  

10.  This Agreement shall be binding upon and inure to the benefit of the Parties’ respective legal heirs, successors and assigns. 

11.   This Agreement constitutes the entire agreement between the Parties hereto pertaining to the subject matter hereof and supersedes all prior and contemporaneous agreements, understandings, negotiations and discussions, whether oral or written, of the Parties, and there are no warranties, representations or other agreements between the Parties in connection with the subject matter hereof other than as set forth herein. 

12.    This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original and all of which together shall be deemed to be an original and all of which together shall be deemed to be one and the same instrument.

IN WITNESS WHEREOF, the Parties have caused this agreement to be executed as of the day and year first above written.

COMPANY A.

By: __________________________

Name: ________________________

Title: _________________________

COMPANY B.

By: __________________________

Name: ________________________

Title: _________________________

Schedule A
List of COMPANY A Photographs
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