EDITORIAL ILLUSTRATION LICENSING AGREEMENT

This Editorial Illustration Licensing Agreement (the "Agreement") is entered into as of [EFFECTIVE DATE] (the "Effective Date"), by and between:

[LICENSOR LEGAL NAME]

[LICENSOR STREET ADDRESS]
[CITY, STATE, ZIP]

[COUNTRY]

("Licensor")

and

[LICENSEE LEGAL NAME]

[LICENSEE STREET ADDRESS]
[CITY, STATE, ZIP]

[COUNTRY]

("Licensee")

RE: License of Editorial Illustrations

1. DEFINITIONS
1.1 "Illustration(s)" means the artwork, drawings, images, and related files described in Section 3 and Exhibit A.
1.2 "Editorial Use" means publication in connection with news, commentary, criticism, reporting, or editorial content, and expressly excludes advertising, promotion, merchandising, and commercial endorsement.
1.3 "Territory" means [TERRITORY].
1.4 "Term" means the period beginning on the Effective Date and ending on [TERM END DATE], unless earlier terminated under this Agreement.
1.5 "Publication" means [PUBLICATION NAME(S)].

2. LICENSE GRANT
2.1 Grant of License: Subject to the terms of this Agreement, Licensor grants Licensee a non-exclusive, non-transferable, non-sublicensable license to reproduce, publish, and display the Illustrations solely for Editorial Use within the Territory during the Term.
2.2 Permitted Uses: Licensee may use the Illustrations in [PERMITTED MEDIA, E.G., PRINT EDITION, WEBSITE, SOCIAL MEDIA CHANNELS] of the Publication, in the formats and sizes described in Exhibit A.
2.3 Restrictions: Licensee shall not (a) use the Illustrations for advertising, promotional, or merchandising purposes; (b) alter, crop, recolor, or create derivative works of the Illustrations without Licensor's prior written consent; (c) remove or obscure any credit, copyright notice, or watermark; (d) sublicense, resell, or distribute the Illustrations to third parties; or (e) use the Illustrations outside the Territory or after the Term.
2.4 Credit: Licensee shall credit Licensor as "[CREDIT LINE]" in connection with each use of the Illustrations.

3. ILLUSTRATIONS AND DELIVERY
3.1 Description of Illustrations: The Illustrations are described as follows: [DESCRIPTION OF ILLUSTRATIONS].
3.2 Delivery Format and Date: Licensor shall deliver the Illustrations in [FILE FORMAT] to [DELIVERY METHOD] no later than [DELIVERY DATE].
3.3 Revisions: The parties agree to [NUMBER] round(s) of revisions, to be requested no later than [REVISION REQUEST DEADLINE].
3.4 Acceptance: Licensee shall notify Licensor of acceptance or rejection of the Illustrations within [ACCEPTANCE PERIOD] days of delivery.

4. FEES AND PAYMENT
4.1 License Fee: Licensee shall pay Licensor a license fee of [LICENSE FEE] ([CURRENCY]), payable as follows: [PAYMENT SCHEDULE].
4.2 Invoicing and Payment Terms: Licensor shall invoice Licensee at [INVOICE ADDRESS], and Licensee shall pay each invoice within [PAYMENT TERMS] days of receipt.
4.3 Late Payment: Late payments shall accrue interest at [LATE PAYMENT INTEREST RATE] per month or the maximum rate permitted by law, whichever is lower.
4.4 Taxes: Licensee is responsible for all applicable taxes, excluding taxes on Licensor's income.
4.5 Expenses: [EXPENSE REIMBURSEMENT TERMS].

5. INTELLECTUAL PROPERTY AND OWNERSHIP
5.1 Ownership: Licensor retains all right, title, and interest in and to the Illustrations, including all copyrights and moral rights. No rights are granted except as expressly set forth in this Agreement.
5.2 Work Made for Hire: The parties acknowledge that the Illustrations are not works made for hire, and ownership shall not transfer to Licensee.
5.3 Moral Rights: Licensee shall not commit any act that would derogate from Licensor's moral rights in the Illustrations.
5.4 Reservation of Rights: All rights not expressly granted to Licensee are reserved by Licensor.

6. REPRESENTATIONS AND WARRANTIES
6.1 Licensor's Warranties: Licensor represents and warrants that (a) Licensor owns or controls all rights necessary to grant the license in this Agreement; (b) the Illustrations are original and do not infringe the rights of any third party; and (c) Licensor has full power and authority to enter into this Agreement.
6.2 Licensee's Warranties: Licensee represents and warrants that it has full power and authority to enter into this Agreement and will use the Illustrations in compliance with applicable laws.
6.3 Third-Party Materials: Any third-party materials incorporated into the Illustrations are identified in Exhibit A, together with any required credits or restrictions.

7. INDEMNIFICATION
7.1 Indemnification by Licensor: Licensor shall indemnify, defend, and hold harmless Licensee from and against any claims, damages, and expenses arising out of a breach of Section 6.1.
7.2 Indemnification by Licensee: Licensee shall indemnify, defend, and hold harmless Licensor from and against any claims, damages, and expenses arising out of Licensee's use of the Illustrations in breach of this Agreement or applicable law.
7.3 Indemnification Procedure: The indemnified party shall promptly notify the indemnifying party in writing and allow the indemnifying party to control the defense, provided that failure to give prompt notice shall not relieve the indemnifying party except to the extent prejudiced.

8. LIMITATION OF LIABILITY
8.1 Exclusion of Consequential Damages: Neither party shall be liable for indirect, incidental, special, consequential, or punitive damages arising out of this Agreement.
8.2 Liability Cap: Each party's total aggregate liability under this Agreement shall not exceed [LIABILITY CAP AMOUNT], except for breaches of Section 2.3, Section 5, or Section

7.

9. TERM AND TERMINATION
9.1 Term: This Agreement commences on the Effective Date and continues until [TERM END DATE], unless terminated earlier.
9.2 Termination for Convenience: Either party may terminate this Agreement upon [TERMINATION NOTICE PERIOD] days' prior written notice.
9.3 Termination for Breach: Either party may terminate this Agreement immediately upon written notice if the other party materially breaches this Agreement and fails to cure within [CURE PERIOD] days of written notice.
9.4 Effect of Termination: Upon termination, Licensee shall cease all use of the Illustrations, remove them from all digital channels within [REMOVAL PERIOD] days, and pay all fees accrued through the date of termination.
9.5 Survival: Sections 4, 5, 7, 8, 9.4, and 10 shall survive termination.

10. GENERAL PROVISIONS
10.1 Governing Law: This Agreement shall be governed by the laws of [GOVERNING LAW JURISDICTION], without regard to conflict of law principles.
10.2 Dispute Resolution: Any dispute arising out of this Agreement shall be resolved by [DISPUTE RESOLUTION METHOD, E.G., BINDING ARBITRATION, COURTS OF JURISDICTION].
10.3 Entire Agreement: This Agreement, together with its Exhibits, constitutes the entire agreement between the parties and supersedes all prior agreements and understandings.
10.4 Amendment: This Agreement may be amended only by a written instrument signed by both parties.
10.5 Waiver: No waiver of any provision shall be effective unless in writing and signed by the waiving party.
10.6 Severability: If any provision of this Agreement is held invalid or unenforceable, the remaining provisions shall remain in full force and effect.
10.7 Assignment: Neither party may assign this Agreement without the prior written consent of the other party, except in connection with a merger or sale of substantially all assets.
10.8 Notices: All notices shall be in writing and delivered to the addresses set forth above or to [NOTICE EMAIL ADDRESS].
10.9 Force Majeure: Neither party shall be liable for delays caused by events beyond its reasonable control, provided that the affected party gives prompt written notice.
10.10 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original.

11. SIGNATURES

IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.

LICENSOR:

Signature: ______________________________

Name: [LICENSOR SIGNATORY NAME]

Title: [LICENSOR SIGNATORY TITLE]

Date: [LICENSOR SIGNATURE DATE]

LICENSEE:

Signature: ______________________________

Name: [LICENSEE SIGNATORY NAME]

Title: [LICENSEE SIGNATORY TITLE]

Date: [LICENSEE SIGNATURE DATE]

EXHIBIT A

DESCRIPTION OF ILLUSTRATIONS AND PERMITTED USES

A.1 Illustration Title(s): [ILLUSTRATION TITLE(S)]

A.2 File Format(s) and Dimensions: [FILE FORMAT AND DIMENSIONS]

A.3 Permitted Media and Placement: [PERMITTED MEDIA AND PLACEMENT]

A.4 Print Run / Distribution Cap: [PRINT RUN OR DISTRIBUTION CAP]

A.5 Third-Party Materials and Credits: [THIRD-PARTY MATERIALS AND CREDITS]

A.6 Additional Terms: [ADDITIONAL TERMS]
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