
 

CO-PRODUCTION AGREEMENT 
 

FILM 
 

THIS AGREEMENT is made the [ ] day of  [ ] 20__ (effective 

as of [  ] 20__) 

 
BETWEEN: 

 

(1)  

 

(2)    

 

 (each a “Party” and together the “Parties”). 

 

WHEREAS 
 

A.  The Parties intend but do not undertake to co-produce a proposed film 

provisionally entitled “Film” in the English language based on the original book 

created by ______ and proposed to be 00:00 (Film).  

 

 

B.  Both Parties are engaged in the business of producing Films and have 

considerable skill, knowledge and experience in that field. In reliance upon 

that skill, knowledge and experience, the Parties wish to enter into this co-

production agreement on the following terms.  

 

 

IT IS AGREED as follows: 

 

1. Film and Budget 
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 The parties intend but do not undertake to enter into a co-production of a Film 

of ___ minutes (Film).  Provisionally entitled “Film”,  

 

All terms of this agreement are subject to the Parties financing to match the Budget 

according to clause 4 below and as detailed on Schedule. Under the provisions set 

herein the Parties shall undertake their best efforts in order to  guarantee the full 

provision of funding for the Film and each Party shall confirm its accomplishment of 

the financing prior to commencement of production.  

  

2 Production and Delivery 
 
 Each party shall undertake to produce their materials (X’s Material and Y’s 

Material respectively) as detailed on Schedule 2 following the Production 

schedule on Schedule 3 and in accordance with the delivery requirements and 

dates as described on Schedule 4. Each such delivery will be at the expense 

of the party which is obligated to make the delivery, unless otherwise agreed 

in writing by the Parties.  

 

 X undertakes to produce X's Material and upon receipt of Y’s Material to render 

post-production services in respect of the Film as specified in the Budget and 

when applicable, in accordance with the Production Schedule contained in 

Schedule 2. 

 

 Y undertakes to make its Animation Facilities available and to produce Y’s Material 

subject to the creation and delivery of the X Material as applicable and to make the 

same available to X in order to enable completion of the Film.  

 

 The Parties agree to commence the production of the Film on the date specified 

in the Schedule 3 and to deliver it (as applicable) on the Delivery Dates to the 

other Party (as applicable) at its address above or as it may otherwise direct 

free and clear from any and all liens claims or incumbrances save as 
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expressly permitted pursuant to this Agreement and subject to an automatic 

extension of the deadline in any event the Force Majeure as per Clause [ ] . 

 

2.4 The Parties hereby confirm and acknowledge that:  

  

2.4.1 The Film will to the best of each Party’s knowledge and belief be 

produced as an official Brazil-Canadá treaty co-production in 

accordance with the terms of the Treaty;  

 

2.4.2 Each Party will use all reasonable endeavours to perform its 

obligations under this Agreement so that the Film meets the 

requirements of the Treaty, and qualifies in each country for 

recognition as an official co-production;   

 

2.4.3 The Parties will each procure and submit on a timely basis, all 

applications and documents required to obtain from the relevant 

authorities in Brazil and Canadá, respectively, recognition of the 

Film as a co-production within the meaning of the Treaty, and will 

provide to each other, such documents and information as either 

authority may reasonably request at the expense of the Party 

providing such material.  

2.4.4  All of the producers, writers, directors, performers, creative and 

technical personnel involved in the production of the Film will, to the 

best of the Parties’ knowledge and belief meet the requirements of 

the Treaty; 

 

2.4.5 All Materials shall comply with the approved elements as detailed in 

clause 3, including but not limited to approved scripts and English 

language and with any third party financier and/or broadcaster 

delivery requirements.[  ]   

 

2.4.5   If necessary, each Party will set up and implement file transfer 
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protocol technology on the internet to facilitate the delivery of 

elements from one party to another.] 

 

3 Approved Elements 
 

3.1 In respect of all Materials, meaning X's Material, Y's Material and the Film the 

Parties undertake and agree as follows: 

 

 … with all of the recommendations and requirements of the legal advisers of  X; 

 

 [the Film shall not depart from the Shooting Scripts as approved in accordance 

with this agreement except for minor dialogue changes required to meet the 

exigencies of production and shall be a colour television Film of first class quality 

technically artistically and in all other respects;] 

 

 the Film and the Delivery Material shall be originally recorded entirely in the 

English language unless the approved Shooting Scripts contains non-English 

language dialogue; 

 

 Product placement… 

 

   

 each Party shall comply with all applicable laws statutes ordinances rules 

regulations and requirements of all governmental agencies and regulatory bodies and 

shall apply for obtain and pay for all necessary or desirable permits licences or 

consents in connection with the production of the Film and the Delivery Material 

including without limitation eligibility and qualification for subsidies aids and/or quotas 

or other benefits and visas immigration requirements work permits military consents 

safety requirements and social security requirements. 

 

4 Provision of Budget 
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The proposed budget for the Film is ___ (Budget) as detailed on Schedule 1 and the 

Parties acknowledge that it shall be split as __ for the X Budget and  ___ for the Y’s 

Budget  [reflecting the agreed work split of 75% Y and 25% X]. 

 

Each Party to provide funding of the Budget [   ] and to establish a Production 

Account, [ details] which funds shall be used solely for the production of the Film. 

 

For the avoidance of doubt, X shall remit the Budget and make payments pursuant to 

Production Contracts in Reais and Y shall remit the Budget and make payments 

pursuant to Production Contracts in ____.  For Budget purposes and for purposes of 

calculating the Cost of Production the exchange rate shall be considered for all 

purposes as R$ 1,00 to be deemed equal to [  ] South African Rands. 

 

Each Party undertakes to provide or cause to be provided the amount equal to its  

Budget in accordance with the cashflow requirements by making available funds to 

its Production Account and to make available all facilities and/or services as are 

specified in this Agreement at the relevant location and in accordance with the 

Production Schedule on Schedule 2. If the Cost of Production of one Party’s Material 

exceeds its Budget the Party shall make available to its Production Account the 

amount of such excess required to complete the production of its Material in 

accordance with the Production Schedule. 

 

4.3  Subject always to the provisions of Clause 4.2 in respect of overages, Budget 

overages which are approved in writing by both Parties will be borne by each 

Party in proportion to their respective contributions to the financing of the Film.  

For any overages not so approved, each of the Parties will be solely 

responsible for any such overages incurred in connection with the elements 

which it is providing (unless such overage was caused by a default or delay on 

the part of the other party, in which case such other party will be responsible 

for such overage). 
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4.4 If the Cost of Production of one Party’s Material is less than the Party Budget 

then any surplus in this Party Production Account shall belong to this Party 

provided such underspend shall not be at the expense of the quality of the 

Film, save where such surplus is required by to meet additional production 

costs required by third party broadcaster(s) and/or distributor(s) of the Film or 

unless otherwise agreed between the Parties. 

 

4.5  All Film financing made available under this Agreement shall be used solely in 

connection with the production of the Film and all withdrawals from the 

Production Accounts shall be made solely for the purpose of the production of 

the Film and shall be made, by cheques signed by each Parties correspondent 

authorised signatories named in Schedule Five.   Each Party undertakes to 

procure timely signatures by their signatory of cheques required to enable 

production of the Film. 

 

4.6 All payments from the Production Account shall be in accordance with the 

Budget and no payments shall be made to the Parties or any Associate or 

connected third party in addition to those provided in the Budget. 

 

5 Rights 
 
 Each Party hereby assign the entire copyright whether vested contingent or future 

all Performers' Property Rights all Rental Rights and all rights of action and all 

other rights of whatever nature in and to the Film the Delivery Material and all 

other physical materials created or acquired by or on behalf of each Party in 

connection with the Film and the Publicity Material the Production Contracts 

and the products of the services of the Production Personnel and X in 

connection with the Film including all vested future and contingent rights to 

which X is now or may at any time after the date of this Agreement be entitled 

by virtue of or pursuant to any of the laws in force in any part of the world to X 

and Y (including by way of assignment of future copyright) TO HOLD jointly as 

tenants in common in equal shares for the full period of copyright protection 
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including all reversions renewals revivals and extensions and thereafter, in so 

far as X is able, in perpetuity throughout the world subject to and excluding the 

rights of the ___ and affiliated performing rights societies and the Author’s 

Reserved Rights and X’ Reserved Rights. 

 

 

5.3 Each Party and their successors assign and licensees shall have the right to 

use the name approved likeness and approved biography of all persons 

connected with the Film and/or the Publicity Material together with the right to 

use the voices and any films photographs or recordings of the Production 

Personnel for the full period of copyright and other rights in the same including 

all reversions renewals revivals and extensions for the purpose of exploiting 

the rights of X or Y under this Agreement. 

 

5.4 Each Party undertakes to do any and all acts and execute any and all 

documents consistent herewith in such manner and at such location as may 

be required by the other party in its reasonable discretion in order to protect 

perfect or enforce any of the rights granted to it pursuant to the Agreement.  

 

5.5 A sufficient number of copies as specified in Schedule One of the final 

production material used to make the Film shall be made for each Party which 

shall each be the owner of a copy of the reproduction material and shall be 

entitled to use it to make necessary reproductions. Each of the Parties to this 

Agreement shall own and have access to the original production material in 

accordance with the terms and conditions of access to be agreed between 

them.  

 

6 Warranties 
    

6.1  The Parties warrant undertake and agree that: 
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6.1.1  Each Party is free to enter into and perform this Agreement and has not 

made and shall not make any arrangement which may conflict with it 

and shall be the sole absolute and unencumbered legal and beneficial 

owner of the Material created by it or produced on its behalf save as 

expressly permitted under this Agreement and subject to and excluding 

the rights of the ___ and affiliated performing rights societies and the 

Reserved Rights; 

 

6.1.2  The Parties shall not reveal or make public any financial or other 

confidential information in connection with the Film the Delivery Material 

the terms of this Agreement or the business of  the other Party except 

to its financiers, professional advisors and government authorities or 

agencies or issue any publicity relating to the same; 

 

6.1.3  The Parties shall consult with each other at all stages in the production 

of the Film; 

 

6.1.4  to the best of its knowledge and belief each Party's Material and the 

services facilities and goods provided by the Party in connection with 

the production of the Film shall not be obscene or libellous or 

defamatory or infringe the copyright right of privacy right of publicity 

moral right performers' right performers' property right moral right or any 

right whatever of any person and shall be original to the Party, and it 

shall not knowingly do anything which shall cause its Material to not 

comply with the requirements of the Treaty; 

 

6.1.6  [X has acquired from the producer and the principal director of all sound 

recordings and films included or incorporated in X's Material all rights of 

such persons and any employers of such persons ….  

 

6.1.7  save as expressly permitted under this Agreement, all Delivery Material 

created by the Parties shall be free and clear of all Third Party 
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Limitations recordings synchronisation mechanical and other 

distribution fees or payments of whatever nature and no Participations 

shall be payable in respect of any personnel facilities equipment or 

otherwise in connection with the production of the Material or the 

services provided by the Parties for the Film and all fees relating to the 

foregoing shall have been paid in full on or before Delivery (or in 

accordance with such payment schedule as the Party shall negotiate); 

 

6.1.9  the Budget so far as X is aware is a full comprehensive and bona fide 

estimate of the Cost of Production of the Film and the X Budget 

represents a comprehensive, realistic and accurate estimate of all 

expenditure likely to be incurred in the production of X’s Material 

including revisions and corrections for which it is responsible hereunder; 

 

6.1.11 X shall as soon as is reasonably practicable advise y upon becoming 

aware of any fact or event which shall cause X  to believe that the 

Production Schedule may not be adhered to and which may materially 

affect the Delivery Dates and at all times to keep y informed of the 

progress of production and all other material matters relevant to the 

Film and X shall ensure that all its Principal Personnel (determined by 

the X Production Representative) shall be available for the duration of 

the production of the Film on reasonable notice to attend meetings 

(within the constraints of the X Budget) at y’s reasonable request it 

being acknowledged by both Parties that such meetings shall be held 

on the phone or in person as mutually agreed;  

 

6.1.12  it is a corporation duly incorporated and validly existing in good 

standing under the laws of its jurisdiction, and has the full right, power, 

legal capacity and authority to enter into and carry out the terms of this 

Agreement, and to grant to the other party the rights granted to it in this 

Agreement; 
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6.1.13 to the best of its knowledge it qualifies as a producer for the purposes of 

the Treaty; 

 

6.1.14 to the best of its knowledge, no claim or litigation is pending or 

threatened with respect to the Film or any element of X’s Material 

and/or the Film;  

 

6.1.15 the Author is a citizen of Brazil. 

 

6.2 X undertakes to indemnify y and its successors, licensees and assigns and 

keep y and its successors, licensees and assigns at all times fully indemnified 

from and against all actions proceedings claims demands costs (including 

without prejudice to the generality of this provision reasonable legal costs) 

awards and damages however arising directly as a result of any breach or 

non-performance by X of X's undertakings warranties or obligations under this 

Agreement save where as a result of y’s breach of this Agreement. 

 

7 y's warranties 
    

7.1  y warrants undertakes and agrees with X that: 

 

 y is free to enter into and perform this Agreement and has not made 

and shall not make any arrangement which may conflict with it and is 

and shall be the sole absolute legal and beneficial owner of y's Material, 

save only for security interests detailed at Clause 7.3 below;  

 

7.1.2  y shall not reveal or make public any financial or other confidential 

information in connection with the Film the Delivery Material the terms 

of this Agreement or the business of  X, (except to y’s financiers, 

professional advisors, Telefilm Canada and government authorities or 

agencies) or issue any publicity relating to the same; 
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7.1.3  y shall consult with X at all stages in the production of the Film; 

 

7.1.4  save as expressly permitted pursuant to this Agreement all Production 

Contracts entered into by y shall acquire all relevant Performers’ 

Property Rights and Rental Rights shall be for the amount specified in 

the Budget and shall provide for prepayment in full to the extent 

possible of all equitable remuneration payable in respect of Performers' 

Property Rights and/or Rental Rights in relation to the rental or lending 

by y or its assignee or licensee of the Film and/or the Delivery Material 

and to the extent such prepayment is not possible y shall pay such 

equitable remuneration in a timely manner out of the sums payable to y 

under this Agreement or y's own resources; 

 

7.1.5  to the best of its knowledge and belief y's Material and the services 

facilities and goods provided by y in connection with the production of 

the Film shall not be obscene or libellous or defamatory or infringe the 

copyright right of privacy right of publicity moral right performers' right 

performers' property right or any right whatever of any person and shall 

be original to y and y shall not knowingly do anything which shall cause 

y’s Material to not comply with the requirements of the Treaty; 

 

7.1.6  y has acquired from the producer and the principal director of all sound 

recordings and films included or incorporated in y's Material all relevant 

Performers' Property Rights and Rental Rights and all other rights of 

such persons and any employers …  

 

7.1.7  y's Material shall be in first class condition and of first class technical 

quality suitable for broadcast on commercial television and the 

manufacture of master tapes and videograms; 

 

7.1.8  save as expressly permitted under this Agreement all Delivery Material 

created by y shall be free and clear of all Third Party Limitations 
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recordings synchronisation mechanical and other distribution fees or 

payments of whatever nature and no Participations shall be payable in 

respect of any personnel facilities equipment or otherwise in connection 

with the production of y's Material or the services provided by y for the 

Film and all fees relating to the foregoing shall have been paid in full by 

y on or before Delivery (or in accordance with such payment schedule 

as y shall negotiate);  

 

7.1.9  all Delivery Material produced by y shall comply with all contractual 

credit and other obligations whatever to third parties connected with it 

subject to the terms of this Agreement; 

 

7.1.10  the Budget so far as y is aware is a full comprehensive and bona 

fide estimate of the Cost of Production of the Film and the y Budget 

represents a comprehensive, realistic and accurate estimate of all 

expenditure likely to be incurred in the production of y’s Material 

including revisions and corrections for which it is responsible hereunder;  

 

7.1.11  delay… 

 

7.1.12  it is a corporation duly incorporated and validly existing in good 

standing under the laws of its jurisdiction, and has the full right, power, 

legal capacity and authority to enter into and carry out the terms of this 

Agreement, and to grant to the other party the rights granted to it in this 

Agreement; 

 

7.1.13 to best of knowledge it qualifies as a producer for the purposes of the 

Treaty; 

 

7.1.14 to the best of its knowledge, no claim or litigation is pending or 

threatened with respect to any element of y’s Material and / or the Film. 
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7.2 y undertakes to indemnify X and its successors, licensees and assigns and 

keep X and its successors, licensees and assigns at all times fully indemnified 

from and against all actions proceedings claims demands costs (including 

without prejudice to the generality of this provision reasonable legal costs) 

awards and damages however arising directly or indirectly as a result of any 

breach or non-performance by y of y's undertakings warranties or obligations 

under this Agreement save where as a result of X’s breach of this Agreement. 

 

7.3  Financiers… 

 

8 Production Contracts and Clearances 
 
 X and y hereby confirm and agree that all Production Contracts (and any 

agreement it shall enter into with any and all persons rendering services or 

providing goods facilities services for the Film) shall:  

 

8.1.1  be in writing and fully executed and dated; 

 

8.1.2 be consistent with the terms of this Agreement; 

 

8.1.3 contain a grant of rights/consents/permissions on an unconditional 

and irrevocable basis to permit the unlimited exploitation of the 

contribution worldwide in perpetuity in all formats and all media 

(now known or hereafter devised); 

 

8.1.4 moral rights???? 

8.1.5  shall provide for all inclusive buy-out fees, that is, no additional 

fees, guild payments, residuals, royalties, repeat fees, 

Participations or any other similar payments shall be due in respect 

of the broadcast, sale or other exploitation of the contribution in any 

and all media (whether now existing or invented in the future) 

throughout the world for the full period of copyright and thereafter in 
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perpetuity.; and 

 

8.1.6 shall be in writing, and shall contain [moral rights]; 

  

8.1.7 shall permit the use of the name likeness and biography of all 

persons rendering services in connection with the Film in any and 

all media by any and all manner or means now known or developed 

in future for the full period of copyright and any other rights 

including all renewals revivals reversions and extensions under the 

laws in force in any part of the world without the need for any further 

payment including without limitation repeat re-run re-use or other 

fees or payments. 

 

8.2 In respect of mechanical fees X may enter into Production Agreements with 

contributors to the music which permit the payment of mechanicals in 

respect of third party contributions in respect of exploitation of the Rights (in 

whole or in part) in the X Territory and/or in respect of the Record Rights in 

respect of the y Territory.  

 

8.3 Notwithstanding anything to the contrary in this Agreement X shall be free 

to enter into Production Contract(s) with composer(s) pursuant to which the 

Music Publishing Rights in the contribution shall have been pre-assigned 

and/or licensed to a third party publisher.  X shall provide y with a copy of 

any such Production Contract(s) and shall inform y of any payments due to 

any such third party in respect of the exploitation of the Music Publishing 

Rights and Record Rights in and to the Film in the y Territory are as 

permitted by this Agreement. For the avoidance of doubt, no payments shall 

be due from y to composer(s) except such amounts as may become 

payable pursuant to Clause 8.2. 

 

 

8.5 …  
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8.6 …  

8.7 Each Party (for the purposes of this Clause “Notifier”) shall ensure that it 

consults with the other Party prior to (or in any event as soon as is 

reasonably practicable) any termination and/or suspension of any of the 

Production Contracts in respect of the Principal Personnel and such Notifier 

shall use its best endeavours to promptly replace such Principal Personnel 

in consultation with the other Party and shall not in any event cause or 

permit as a result of such action any adverse effect on the Production 

Schedule and/or delivery dates.  

 

8.8 Copies…. Each Party shall otherwise provide copies of Production 

Contracts or short form assignments as reasonably requested by the other 

Party.  

 

8.9  Broadcaster revision  

 

8.10  The remuneration payable pursuant to the Production Contracts shall be the 

amounts allocated in the Budget and shall be payable to such persons on 

such dates and at such intervals as are consistent with the Production 

Schedule and/or required in order to maintain the Production Schedule.  

 

8.11   Each Party undertakes and agrees that all Production Contracts shall be 

entered into by it in its own right and that the other Party shall not have any 

liability as the undisclosed principal of it.  

 
9 Residuals and equitable remuneration 
 

9.1 X confirms and agrees with y that the amounts allocated in the X Budget 

towards Production Contracts include advance buy-out payments covering 

residual repeat re-run and re-use fees and payments in respect of X's 

Material and all other goods personnel facilities and services provided by X 
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in respect of the Film worldwide, save only as permitted under Clause 8.2 

and 8.4 above.  

 

9.2 y confirms and agrees with X that the amounts allocated in the y Budget 

towards Production Contracts include advance buy-out payments covering 

residual repeat re-run and re-use fees and payments in respect of y’s 

Material and all other goods personnel facilities and services provided by y 

in respect of the Film worldwide, except as permitted by Clause 8.4. 

 

10 Insurance 
 
10.1 X undertakes to effect the Insurance Policies for which it is responsible 

pursuant to Schedule Three to this Agreement. In the case of errors and 

omissions insurance (the “E&O Policy”) y will if required by X make a joint 

application. Each Insurance Policy (except the E&O Policy) shall be for the 

full replacement value of the Film and in any event not less than the amount 

in respect of each insured risk specified in Schedule Three. Save as 

expressly provided for in Schedule Three, each Party shall have in force 

and maintain at its own cost such policy or policies of insurance with 

insurers of repute as such Party considers reasonably necessary in the 

usual course of its business (acting reasonably) and which would provide 

adequate cover in respect thereof. 

 

10.2 Each Insurance Policy shall remain in full force and effect throughout the 

Production Schedule and both X and y shall have their interests noted as 

named insureds and loss payees on all Insurance Policies. The E&O Policy 

shall remain in full force and effect throughout the Production Schedule, and 

thereafter for no less than five (5) years. Broadcasters and distributors shall 

be named on Insurance Policies as additional insureds as reasonably 

required and provided adequate notice is provided in respect thereof.  
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10.3  X shall pay all premiums on the Insurance Policies for which they are 

responsible and each Party shall not knowingly or negligently do or fail to do 

any act or thing as a result of which the Insurance Policies may in whole or 

in part lapse or become void or voidable or in any other way uncollectible. 

 

10.4  Each party shall forthwith advise the other in writing on the happening of 

any event which might give rise to any claim under the Insurance Policies 

and shall provide the other party with copies of all correspondence and 

documentation relating to any such matter immediately on receipt and shall 

co-operate with the other party and any insurance company and any loss 

adjuster in respect of any such claims or other matters whatever relating to 

Insurance Policies and the defence and disposition of such claims. 

 

10.5  The proceeds of all sums of money payable pursuant to the Insurance 

Policies shall be claimed by X on behalf of both Parties and applied to the 

relevant loss as appropriate and / or agreed by the Parties unless otherwise 

agreed and provided however that if any party shall have defaulted in the 

performance of the material obligations under this Agreement such party's 

interest in the proceeds of the Insurance Policies shall be subordinated to 

the other party and deferred in priority until the recovery by such other party 

of all loss or damage arising in respect of such claim. 

 

10.6  If any party shall incur any liability or make any payment for any loss or 

expense which should have been fully covered by the Insurance Policy but 

as a result of any act or omission of the other party is not so covered then 

such party shall have the right to recover from the other party the amount of 

such insurance claim or such sums as should have been received under the 

Insurance Policies which shall be paid as a contract debt immediately on 

demand. 
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10.7 Both Parties to effect daily backups for the purpose of production insurance 

compliance and to comply with the requirements of the Insurance Policies 

(as notified to it).  

 
11 Records and Production Reports 
 
11.1 Each Party undertakes and agrees to maintain full accurate and proper 

records and books of account relating to the production of the Film together 

with all invoices vouchers receipts and other records evidencing all receipts 

expenses charges and taxes incurred in the production of the Film and 

undertakes to keep and maintain such records for the period of 6 years 

following Delivery. 

 

11.2 Each Party shall have the right at any time on reasonable prior notice but 

following completion of production of the Film no more frequently than once 

in any twelve (12) month period to inspect audit and take copies of all books 

and records relating to the Film in the possession of the other party. 

 

11.3 Each Party shall prepare or cause to be prepared, within six (6) months 

following Delivery, and deliver to the other Party a fully itemised and audited 

statement of the Cost of Production of the Film containing a detailed 

itemisation of all sums actually expended for the production of the Film and 

indicating the amount of the Cost of Production contributed by each Party 

which statement shall be binding on the Party delivering such statement 

and shall determine their entitlement to recover recoupable sums out of the 

balance of Gross Receipts in accordance with Clause 12.2.  

 

 

or as each Party may subsequently advise in writing from time to time.  

 

11.4 Each Party shall prepare monthly status reports and monthly cost 

statements in respect of the Film and deliver copies of these to the other 
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Party within 14 (fourteen) days of the last working day of each calendar 

month  following the start date of the Production Schedule.  

 

12 Distribution and Rights 
 

… 

 

12.2.1 the sole and exclusive right to distribute and exploit the Film and/or 

including the North American Voice Track in any and all media 

whether now known or hereafter invented throughout y’s Territory, 

including without limitation the sole and exclusive right to exercise 

the Merchandising Rights, Music Publishing Rights and Record 

Rights in y’s Territory; and 

 

12.2.2  in respect of the Cable Television Rights throughout Asia (as that 

term is defined in Clause 21.1);  

 

 

12.1 X agrees that in the event the Tie-In Publishing Rights become available for 

exploitation, X shall give an exclusive first right of refusal to y to exploit the 

Tie-In Publishing Rights in y’s Territory on terms to be agreed in good faith, 

to the extent that it is able and subject always to the requirements of the 

Author. Without derogating from and subject to the foregoing, such terms 

shall in any event be no less favourable to y than the terms on which X is 

entitled to exploit the Tie-In Publishing Rights in X’s Territory. For the 

avoidance of doubt in the event that the Parties are unable to agree terms 

within 60 days X shall be free to negotiate with third parties or if y is not 

willing to agree to the same terms in y’s Territory as those on which X is 

entitled to exploit the Tie-In Publishing Rights in X’s Territory.  

 

12.2 The Parties hereby acknowledge and agree as follows: 
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12.4.2  clips solely for promotional use not exceeding one (1) minute 

may be used on each Party’s website and those of its licensees 

without being restricted by territory where such use is not geo-

blocked.  

 

12.5 y hereby sub-licenses to X (effective from the effective date of this Agreement) 

the Cable Television Rights in Asia and all Rights in Australia and New 

Zealand for a period commencing on the effective date of this Agreement and 

ending ten (10) years after delivery and acceptance of the “Delivery Items” as 

required by Worldwide pursuant to its agreement with X (the “Sub-License 

Term”), for which X shall pay y a license fee of … 

 
13.  Distribution and Financial Matters 
 

13.1  During the Term of this Agreement X and y shall each have the right to collect 

and receive 100% of Gross Receipts arising in respect of the Film in X’s 

Territory and y’s Territory respectively.   

 

13.2  Net Profits shall be calculated in accordance with Exhibit Three.  

 

For the avoidance of doubt, if either Party shall licence any (or all) of the 

Rights to any company owned or controlled by or partially owned or controlled 

by it (a “Connected Party” which definition shall include an “Associate” for the 

purpose of this Clause and Exhibit Two) then any and all receipts of such 

Connected Party shall be calculated within the definition of Gross Receipts of 

the relevant Party and the definition of “Net Profits” below (and corresponding 

definitions of Distribution Fees and Distribution Expenses) shall apply thereto 

mutatis mutandis and such Net Profits shall be apportioned accordingly in 

accordance with this Clause 13.2.  For the avoidance of doubt, any such 

Connected Party shall be entitled to Distribution Fees and Distribution 

Expenses in accordance with Exhibit Two. 
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13.3  For the avoidance of doubt, during the Term y and X shall each account to the 

Author directly in respect of the Author’s Participation (such Author’s 

Participation shall be paid to the Author by X and y as applicable on a self-

billing basis for value added tax (if applicable)) and any and all Residuals 

payable in respect of the exploitation of the Rights in each Party’s Territory as 

applicable.  

 

13.4  Each Party shall have the right to apply for and collect revenue from any 

source in respect of exploitation in its own Territory… 

 

13.5  Performing rights income and/or mechanical rights income paid to and 

retained by each Party (pursuant to exploitation of the Rights in such Party’s 

respective Territory) shall form part of that Party’s Gross Receipts (subject 

always to pre-existing publishing rights, if any, pursuant to Production 

Contracts).  

 

13.6  Each Party will apply Gross Receipts in accordance with Exhibit Two. 

 

13.7  For the duration of the Term, if X shall exploit the Live Stage Rights in y’s 

Territory then it shall apply net profits generated therefrom (“net profits” for the 

purpose of this Clause 13.7 being box office receipts from live performances 

staged in the y Territory less any and all deductions and/or payments 

therefrom including without limitation X and/or third party commissions costs 

expenses Author and/or third party participations)…. 

 

14  Accounting  
 

14.1 Each Party shall render to the other on each Accounting Date a statement 

of account relating to any sums received by such Party and any sums 

payable to the other Party pursuant to Clause 13 during the preceding 
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Accounting Period which shall be accompanied by the payment of any 

amount indicated by such statement to be owing. All statements rendered 

by y shall show sums in pounds Sterling and Canadian dollars at the 

exchange rate then prevailing. 

 

14.2    

 

14.3  Each Party expressly authorises the other (so far as it is able) to deduct and 

withhold from all sums due under this Agreement any sums which may be 

deductible in accordance with local laws or regulations from time to time.  

 

14.4  ….. 

 

15 Marketing /Styleguide and Trademarks and Further Options 
 
15.1  The Parties shall keep each other reasonably informed in respect of 

marketing and exploitation of the rights licensed to it pursuant to this 

Agreement so far as possible.  

 

15.2  …  

 

15 Credit 
 

16.1 Subject always to Broadcaster approval, each of y and X will be entitled to a 

corporate and logo screen credit on all copies of the Film…. 

 

 

16 Approvals 
 

 17.1  The Parties shall fully consult with each other in respect of all key creative 

elements of the Film including without limitation the following: 
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17.1.1  character models; 

17.1.2  props; 

17.1.3  locations & backgrounds; 

17.1.4  layouts; 

17.1.5  animation block tests for timing per episode; 

 

17.1.6  … 

  

 

17.12 In relation to the exploitation of the Film, each Party agrees to act in 

practical consultation with the other in respect of any material edits or cuts 

made to the physical episodes of the Film, subject to Broadcaster standard 

and timing requirements.   

 

18  Consents and Production Representative 
 

18.1  Each Party shall have the right to designate by notice in writing to the other 

up to 2 (two) persons to act as Production Representative at any time 

during the production of the Film. 

 

18.2  …..  

 

19 Termination   

 
19.1  X shall be entitled by written notice to y to terminate this Agreement, without 

prejudice to any of its other rights and remedies under this Agreement or 

under any statute or common law, on the happening of one or more of the 

following, which y fails to cure within thirty (30) days of receipt by y of 

written notice from X: 

 

19.1.1  y fails or ceases at any time to proceed with the production of the 

Film; or 
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19.1.2  y acts in material breach of its obligations or warranties under this 

Agreement;  

 

19.1.3 …  

 

19.3  Should an Event of Force Majeure prior to Delivery continue for a period 

either consecutive or in the aggregate of 60 (sixty) days or more then either 

Party hereto (the “Claiming Party”) shall be entitled to terminate this 

Agreement immediately and the provisions of this Agreement relating to the 

consequences of termination shall take effect provided that:   

 

19.3.1  the Claiming Party could not have avoided the effect of the force 

majeure by taking precautions which, having regard to all matters 

known to it before the occurrence of the force majeure and all 

relevant factors it ought reasonably to have taken but did not take; 

and 

 

19.3.2  the Claiming Party has used reasonable endeavours without being 

obliged to incur disproportionate expenditure or cast to mitigate the 

effect of the force majeure and to carry out its obligations under this 

Agreement in any other way that is reasonably practical. 

 

 

20  Effect of Termination 
 

20.1  In the event of termination of this Agreement by X pursuant to Clause 19.1 

(which shall be subject to rights granted by y to third parties prior to 

termination) then y shall be entitled to recoup (on a prospective basis from 

the date of effective termination) amounts advanced by y to the production 

of the Film [???]… 

 

20.2  In the event of termination of this Agreement by X pursuant to Clause 19.1 
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subject to rights granted by y to third parties prior to termination in 

accordance with the terms of this Agreement, all rights, benefits and 

entitlements acquired by X shall remain vested in X; and the whole amount 

of the monies remaining in y’s Production Account not then applied in 

payment of items set out in the Budget (including pro rata overheads) or 

committed in accordance with contractual arrangements entered into by y in 

performance of its obligations under this Agreement, shall thereupon 

become the property of X and y shall make available the same to X upon 

demand. 

 

20.3   

 

21 Refusal of Treaty Co-production Approval or Exhibition  
 
21.1 Each party agrees that it shall, in consultation with the other, as soon as is 

reasonably practical, use commercially reasonable endeavours to obtain an 

advance ruling (“Advance Ruling”) of the Film as an official co-production 

under the Treaty from its respective governing authority. Each party further 

agrees that it shall, in consultation with the other, use commercially reasonable 

endeavours to obtain a final ruling (“Final Ruling”) and formal approval of the 

Film as an official co-production under the Treaty from its respective authority. 

 
21.2 Notwithstanding Clause 21.1 above, neither party gives a warranty that an 

Advance Ruling and/or Final Ruling of the Film as an official co-production 

under the Treaty shall be obtained from the respective governing authority of 

the Film. If, for reasons other than the default of either Party hereunder, the 

Film fails to be granted an Advance Ruling or Final Ruling as an official co-

production under the Treaty, the Parties shall nevertheless treat this 

Agreement as continuing in effect and fulfill all obligations hereunder, other 

than Treaty obligations and each party shall bear any loss resulting to it from 

any such failure to obtain an Advance or Final Ruling. 

 
21.3 The Parties acknowledge that approval of the Film under the Treaty does not 
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bind the competent authorities in either Brazil or Canadá to permit public 

exhibition of the Film.  If the competent authorities prohibit the exhibition of the 

Film in either country or the export of the Film to a third country…  

 

22 Assignment and Turnaround 
 

22.1  Both Parties agree that neither shall be entitled to assign this Agreement prior 

to completion of the Film and/or acceptance of the Film by the Broadcasters 

and certification of the Film as an official co-production under the Treat….  

 

22.2  After completion of the Film and/or acceptance of the Film by the Broadcasters 

and certification of the Film as an official co-production under the Treaty, either 

Party may, without the other party’s consent, assign this Agreement or any 

portion thereof to an Associate or to any entity that acquires all or substantially 

all of the assigning Party’s assets or a controlling interest in its share capital 

provided always that:  

 

(a)  the Party assigning the rights shall provide written confirmation of such 

assignment and the extent of rights assigned pursuant thereto no later 

than 10 working days of the effective date of the assignment, but 

inadvertent failure to provide such confirmation shall not be a breach 

of this Agreement provided that the non-assigning Party may 

discharge its obligations under this Agreement to the assigning Party 

until it receives written notice of the assignment; and  

 

(b)  the Party assigning the rights shall remain liable to the other Party for 

all its obligations hereunder except to the extent performed by the 

assignee;   

 

(c)  the assignee shall be entitled to enforce this Agreement only after the 

succession or assignment has taken place and in place of the assignor 
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and the liability of the non-assigning Party to any assignee cannot be 

greater than its liability to the original party.  

 

22.3  … 

 
23 Definitions and interpretation 
 
23.1 The following definitions apply in this Agreement: 

 

'Accounting Date' 

45 days from the end of each Accounting Period  

 

'Accounting Period' 

the quarterly periods ending on 31 March 30 June 30 September 31 

December in each year  and if Author agrees (which the Parties 

acknowledge is at Author’s absolute discretion) to be reduced to twice 

yearly after an agreed period. 

 

'Agreement' 

this agreement and any and all schedules annexures and exhibits attached 

to it or incorporated in it by reference 

 

‘Asia’ 
Bangladesh, Bhutan, Brunei, Cambodia, China, Diego Garcia, Hong Kong, 

India, Indonesia, Japan, Laos, Macau, Malaysia, Maldives, Mongolia, 

Myanmar, Nepal, New Caledonia, Pakistan, Papua New Guinea, 

Philippines, Palau, Singapore, South Korea, Sri Lanka, Tahiti, Taiwan, 

Thailand, Vietnam  
 

'Associate' 

in the case of X, any person firm or company which is a connected person 

… 
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‘Author’ 

… 

  

‘Author’s Participation’ 

on a favoured nations basis with any other individual participant… 

 

Broadcasters 

… 

 

 

'Budget' 

the budget approved by the Parties, a summary of which is annexed as 

Exhibit One for the production and delivery of the Film including the North 

American Voice Track the Delivery Material and the Publicity Material  

 

 

‘Cable Television Rights’  
“Cable Television" means any and all forms of television exhibition 

(excluding Free Television) and display whether now known or hereafter 

existing including without limitation basic cable, pay cable, "over the air" 

pay/cable, master antenna, closed circuit hotel or hospital room service and 

multi-point distribution service exhibitions where the visual and audio 

portions thereof may only be intelligibly receivable upon payment whether 

on a subscription pay-per-view rental sale or other basis, other than video 

cassette/DVD distribution "Free Television" means any and all forms of 

television exhibition and display whether now known or hereafter existing 

whether over the air, by satellite, closed circuit, microwave, laser,   by wire 

or other conduit to any audience, the video and audio portions of which are 

intelligibly receivable (whether by means of standard home rooftop or 

television set built-in antennae, cable, satellite, or otherwise) without 

charge. 
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'X's Material' 

the Delivery Material for which X is responsible in accordance with 

Schedule One, incorporating the Approved Elements and produced in 

accordance with the Technical Specifications  

 

'X's Territory' 

the world excluding y's Territory, in all languages excluding the Spanish 

language in the Caribbean 

 

'y's Facilities' 

the animation studio at y’s address as specified in this Agreement 

 

'y's Material' 

the Delivery Material for which y is responsible in accordance with Schedule 

One, incorporating the Approved Elements and produced in accordance 

with the Technical Specifications  

 

'y's Territory' 

  … 

'Cost of Production' 

the total direct (including for the avoidance of doubt above the line and 

below the line) cost of production of X’s Materials and/or y’s Materials as 

the context so admits 

 

'Deferment' 

any form of remuneration payable to any of the Production Personnel which 

is contingent or deferred 

 

'Delivery' 

delivery of the Delivery Material to X and y by the Delivery Date 

 

'Delivery Dates' means:  
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in respect of X's Material and y's Material means those key delivery dates 

provided in the Production Schedule 

 

'Delivery Material' 

the delivery material in respect of the Film short particulars of which are 

contained in Schedule One 

 

‘Delivery Specifications’ 

the delivery specifications as detailed in Schedule Five attached hereto  

 

'Distribution Expenses'  

such distribution costs and expenses as detailed at Exhibit Three 

 

'Distribution Fees' 

such distribution fees or commissions as set out in Exhibit Three 

 

'Editing' 

any editing cutting re-editing re-cutting changing dubbing post-synching 

titling opticals and other post-production processes 

 

'Approved Elements' 

the approved elements of the Film short particulars of which are specified in 

Schedule Two 

 

'Event of Force Majeure'  

an act of God including but not limited to fire flood earthquake windstorm or 

other natural disaster; act of any sovereign including but not limited to war 

invasion act of foreign enemies hostilities (whether war be declared or not) 

civil war rebellion revolution insurrection military or usurped power or 

confiscation nationalisation requisition destruction or damage to property by 

or under the order of any government or public or local authority or 

imposition of government law judgment order decree embargo sanction or 
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similar action blockade or labour dispute including but not limited to strike 

lockout or boycott; interruption or failure of utility service including but not 

limited to electric power gas water or telephone service; failure of the 

transportation of any personnel equipment machinery supply or material 

required for production of the Film; breach of contract by any Principal 

Personnel; any other matter or cause beyond the control of the Parties 

 

‘Feature Film Rights’ 

the exclusive right to exploit the Film or any element thereof and/or the 

format and/or the characters by means of feature film(s)  

 

'Gross Receipts' 

in respect of each Party’s exploitation of the relevant distribution Rights all 

revenues payable to and actually received by either Party and/or an 

Associate and/or Connected Party from the exercise of such Rights less 

taxes and levies withheld at source and in accordance with and as further 

detailed at Clauses 13.4 and 13.5;  

…. 

‘Net Profits’  

as set out in Exhibit Two 

 

 

'Insurance Policies' 

policies of insurance in respect of the insured risks listed in Schedule Three 

 

23.2 Any reference in this Agreement to any statute or statutory provision order or 

regulation shall be construed as including a reference to that statute or 

statutory provision order or regulation as from time to time amended modified 

extended or re-enacted whether before or after the date of this Agreement 

and to all statutory instruments orders regulations and directives modifying or 

extending the same. 
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23.3  Unless the context otherwise requires words denoting the singular shall 

include the plural and vice versa and words denoting any one gender shall 

include all genders and words denoting persons shall include bodies 

corporate unincorporated associations and partnerships. 

 

23.4  The word 'copyright' means the entire copyright including rental and lending 

right database right and design right subsisting under the laws of Brazil and 

all analogous rights subsisting under the laws of each and every jurisdiction 

throughout the world. 

 

23.5  Where the context so admits the product of the services of the Production 

Personnel shall include the entire contribution made by the Production 

Personnel in connection with the Film including without limitation the creation 

alteration and amendment of any work in which copyright subsists. 

 

24 Notices 
 

24.1 Any notice or other document required to be given under this Agreement or 

any communication between the Parties with respect to any of the provisions 

of this Agreement shall be in writing in English and be deemed duly given if 

signed by or on behalf of a duly authorised officer or representative of the 

party giving the notice and if left at or sent by pre-paid registered or recorded 

delivery post or by telex telegram cable facsimile transmission or other 

means of telecommunication in permanent written form to the address of the 

party receiving such notice as set out at the head of the Agreement or as 

notified between the Parties for the purpose of this Clause. 

 

24.2  Any such notice or other communication shall be deemed to be given to and 

received by the addressee: 

 

24.2.1 at the time during business hours for the recipient the same is left at 

the address of or handed to a representative of the party to be served; 
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24.2.2  by overseas post on the day not being a Saturday, Sunday or public 

holiday ten days following the date of posting;  

24.2.3  in the case of a telex telegram cable uninterrupted facsimile 

transmission or other means of telecommunication on the next 

following business day for the recipient. 

 

24.3  … 

 

25  Miscellaneous 
 

25.1 X and y shall each give good faith consideration to any changes reasonably 

requested by the other Party in order to comply with Treaty requirements.  

 

25.2 Each Party undertakes to do any and all acts and execute any and all 

documents in such manner and at such locations as may be reasonably 

required by the other Party in its reasonable discretion in order to protect 

perfect or enforce any of the rights granted or confirmed to such Party 

pursuant to this Agreement.  

 

25.3  … 

 
IN WITNESS of which the Parties … 
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SCHEDULE ONE 
 

Delivery Material 
 

In accordance with the Delivery Specifications outlined in Schedule Five the Parties 

shall deliver the following (to the other Party): 

 

X FILMS  

 

.. 

 

y 

 

…  

SCHEDULE TWO 
 

Approved Elements 
 
Underlying Rights Material 
…  
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SCHEDULE THREE 
 

INSURANCE POLICIES 
 

SCHEDULE FOUR 
 

PART ONE 
 

X’S PRODUCTION ACCOUNT 
 

 
y’S PRODUCTION ACCOUNT 

  
 

PART TWO  
 

PRODUCTION ACCOUNT SIGNATORIES 
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SCHEDULE FIVE 
 

DELIVERY SPECIFICATIONS 
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EXHIBIT TWO 
NET PROFITS 

 

“Net Profits” means in respect of each Party such Party’s Gross Receipts less:  

 

(a) ….  
 
 

EXHIBIT THREE 
 

PRODUCTION SCHEDULE 
 


