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	One Discovery Place

Silver Spring, MD 20910


	



COMMISSION MASTER AGREEMENT


MASTER AGREEMENT (“Master Agreement”) made as of April 8, 2013, by and between EMBASSY ROW PRODUCTIONS (“Producer”), a  corporation with offices at ________, on the one hand, and DISCOVERY COMMUNICATIONS, LLC (“Company”), with offices at One Discovery Place, Silver Spring, Maryland 20910, on the other hand.


Company and Producer desire to enter into an agreement regarding the production and exploitation of program(s) in accordance with attachment(s) (“Attachment(s)”) to be attached hereto and incorporated by reference herein. Collectively, the Master Agreement and each applicable Attachment shall be referred to as the “Agreement.” Defined terms used in the Agreement which are not herein defined will be defined in the applicable Attachment.


Now therefore, in consideration of the foregoing and of the mutual promises and covenants contained herein, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

Standard Terms and Conditions: The parties agree that the Standard Terms and Conditions attached hereto as Exhibit A and all Attachments shall be deemed a part of this Agreement.


IN WITNESS WHEREOF, the parties have executed this Master Agreement as of the latest date set forth below.

EMBASSY ROW PRODUCTIONS


DISCOVERY COMMUNICATIONS, LLC

By: _________________________________
By: ________________________________
Printed Name: ________________________
Printed Name: _______________________
Title: _______________________________
_
Title: _______________________________
Date: ________________________________
Date: 
______________________________
EXHIBIT A

STANDARD TERMS AND CONDITIONS


The following additional terms and conditions shall apply to each Attachment and the Program(s) described therein:

1.
The Program
1.1
Company shall have the right to creative and editorial input throughout, and approval over, all aspects of pre-production, production, post-production and completion of the Program (the “Production Activities”). Company may be present during the Production Activities and shall designate person(s) as representative(s) for production approvals required herein. Materials submitted for approval shall be clearly indicated as such. Company approvals shall be exercised within ten (10) business days after receipt of material, except Company shall have a reasonable amount of time to approve final delivery of all Program Deliverables (as defined below). Silence shall not be deemed an approval.


1.2
The Program shall be delivered to Company’s satisfaction in accordance with Section 1.1. above, and shall be free of encumbrances (except that, as between Company and Producer, music performance society payments to ASCAP, BMI, SESAC and each of their foreign affiliates will be paid by Company) including, without limitation, liens, security interests, collective bargaining agreements, residual or reuse obligations and moral rights or attribution obligations (including any credit obligations) so that Company may exercise its rights hereunder without any payments or obligations to, or subject to any approvals by, any third party. Producer shall obtain written releases and/or licenses for all elements in the Program (e.g., stock footage and photos, people, music, graphics and other artwork, trademarks, and locations) as necessary to ensure that the Program is in compliance with the preceding sentence (“Written Releases”). While Producer is solely responsible for the form and substance of Written Releases, several sample releases, which may be useful as a general guide, are available at Company’s Producer Portal, which is located at https://producers.discovery.com. Producer shall submit to Company, for its approval, Rights Waivers (as described in the Program Deliverables for the applicable Attachment) denoting any and all restrictions in any and all Written Releases (including, without limitation, Appearance Releases, Acquired Materials Licenses, Name/Product/Logo Licenses, etc.) prior to executing such Written Releases. Company is relying on Producer's timely, accurate and complete submission of Rights Waivers regarding any potential restrictions on Company's exploitation of the Program and all elements thereof. Producer may not include in the Program any restricted or encumbered elements without prior written approval from Company.

1.3
(a)
Notwithstanding the provisions of Section 1.2 hereof, and unless otherwise notified by Company in writing, with respect to any third party still and stock footage licensed by Producer in connection with the Program, Producer shall secure all media rights for ten (10) years worldwide excluding Standard Television rights in the U.S. (which Producer does not have to secure) and Theatrical Media rights anywhere in the world (which Producer does not have to secure); provided Producer shall negotiate in advance the appropriate step-up fees, which are subject to Company's approval, to permit Company to secure all rights in all media (excluding Theatrical Media) throughout the world in perpetuity. 

(b)
For the purposes of this Section 1.3, “Standard Television” shall mean television distribution by a UHF or VHF television broadcast station or by unencrypted digital transmission, the video and audio portions of which are intelligibly receivable without charge by means of standard roof top or television set built-in antennas; provided, for purposes of this Agreement the broadcast like those in England by the BBC in which a license fee, tax or similar charge is made for use of a television shall be considered Standard Television. Without limiting the foregoing, Standard Television shall include conventional, over-the-air television as well as the collection of retransmission copyright royalties related thereto; and,



(c)
“Theatrical Media” shall mean the distribution, licensing, sale, rental and/or exploitation to any person, entity or venue including, but not limited to, cinemas, auditoriums, concert halls and other venues for exploitation or exhibition to audiences where a charge for viewing is made.

1.4
All third party agreements entered into by Producer (e.g., talent agreements, music composer agreements, stock footage agreements) shall expressly provide that such agreement may be assigned for any reason from Producer to Company. Upon written request from Company, Producer shall assign to Company any such agreements (in whole or in part as determined by Company) immediately unless another time is specified in such notice.

1.5
Any person(s) set forth in the “Key Person/Exclusivity” paragraph in the applicable Attachment are essential elements to the Program and are a material inducement to Company entering into such Attachment (each a “Key Person”). The services provided by each Key Person are of a special and unique nature and to lose such services may cause Company irreparable harm.

1.6
Budget Contribution


1.6.1
By entering into an Attachment under this Master Agreement, Company shall thereby commission Producer to, as applicable, develop and/or produce and deliver, and Producer thereby agrees to develop and/or produce and deliver, the Program described in such Attachment on the terms and conditions set forth in such Attachment and in this Master Agreement.



1.6.2
Producer shall produce the episodes of the Program ordered under any Attachment, or via any related Pilot Option, Option, Series Option, Additional Episodes Option or amendment, based on (a) the applicable production budget, production schedule, and payment schedule uploaded to Company’s Producer Portal, which is located at https://producers.discovery.com, by Producer and approved via email by Company (respectively, the “Production Budget,” the “Production Schedule,” and the “Payment Schedule”); and (b) the program deliverables uploaded to Company’s Producer Portal by Company and approved through the Producer’s Portal by Producer (the “Program Deliverables”). The Program shall be delivered to Company in accordance with the technical specifications set forth on Company’s Producer Portal (the “Technical Specifications”). 



1.6.3
In consideration for the performance by Producer of its obligations hereunder and in full discharge of all of Company’s obligations to Producer in connection with the Program, Company agrees to pay Producer, and Producer agrees to accept, the amount(s) set forth as the “Budget Contribution” in the applicable Attachment. 



1.6.4
All overages, unless pre-approved by Company in writing, shall be the responsibility of Producer. The Budget Contribution shall be payable in accordance with the Payment Schedule. In the event Producer fails to deliver any Program Deliverables pursuant to the applicable Payment Schedule or Producer is in breach or reasonably likely to be in breach of the Agreement and such breach is not cured in accordance with this Master Agreement, Company, in its discretion, has the right to withhold the payment applicable to delivery of such Program Deliverables and all subsequent payments until Producer delivers and Company approves the applicable Program Deliverables or, subject to this Master Agreement, until the breach has been cured. Notwithstanding any provisions of this Master Agreement (including any Exhibits) to the contrary, it is acknowledged and agreed that any payments to Producer by Company after delivery of any Program Deliverables under the Agreement, including the final Program Deliverables, will not constitute approval by Company of the applicable Program Deliverables in whole or in part or waiver of Company's rights with respect to any applicable breach. Further, in the event Company, in its sole discretion, elects to pay Producer any portion of the Budget Contribution in advance of completion of the applicable payment milestone set forth in the Payment Schedule, such payment shall not relieve Producer of any of its obligations to complete the applicable milestone nor be deemed a waiver by Company of any other obligation of Producer hereunder.



1.6.5
The Production Budget for the Program shall include a production company fee payable to Producer calculated at the percentage of the Production Budget set forth as the “Producer Fee” in the applicable Attachment (provided that the calculation of such fee does not include: production company and/or EP fees; agency package fees; non-customary legal fees; overages; breakages; format fees; the value of prizes or prize money; or host, talent or other participant fees).



1.6.6 
Unless otherwise set forth in the Attachment, if the total actual, documented costs of production of the Program are less than the Production Budget hereunder (the difference referred to as the “Savings”), then Producer shall promptly return the Savings to Company or Company, at its election, may offset the Savings against any remaining installments of the Budget Contribution payable hereunder. For the avoidance of doubt, all interest income earned on the Budget Contribution, which, with Company’s prior written approval, is not spent on the production of the Program shall be considered Savings hereunder.

1.6.7
Company shall be entitled to claim the entire Additional Funding (as hereinafter defined), if any, which may be available in connection with the Program, and Producer agrees that it shall not apply for any portion of such Additional Funding without Company’s prior written permission. Producer agrees to cooperate with Company to assist Company in obtaining the maximum benefit of any Additional Funding. Producer shall, at Company’s request and in a timely manner, apply for any applicable tax credits, cash rebates, upfront/back-end production funding, proceeds from trading tax credits or any other production financing or subsidies from any government entity that are available to Company and/or Producer in connection with the production of the applicable Program (“Additional Funding”). Company shall reimburse Producer for all actual, verifiable third-party expenses incurred by Producer that were pre-approved by Company in writing and related directly to applying for and securing the Additional Funding. If Producer is successful in securing Additional Funding, Producer shall remit to Company all Additional Funding amounts received by Producer. Producer represents and warrants that it shall abide by all applicable state laws and regulations in connection with applying for and securing Additional Funding.  
1.7
Production Order; Additional Episodes; Additional Production Years

1.7.1
The applicable Attachment shall indicate whether Company is commissioning development of a Program ("Development Materials"), a "Pilot" (which may consist of one or more episodes serving as prototypes for the Program), or an "Initial Order" of one or more episodes of the Program. If Company exercises the Pilot Option (defined below) or Series Option (defined below) prior to Producer's delivery or Company's acceptance of all Development Materials, Company nonetheless shall be entitled to full and complete delivery of all Development Materials unless Company has waived such delivery in writing.




(a)
If Company commissions Development Materials pursuant to an Attachment, Company shall have the following exclusive rights and options, which shall be exercised within the time period(s) set forth in this Section 1.7.1(a) or otherwise specified in the Attachment:

(i)
A "Pilot Option", exercisable in Company's discretion, to engage Producer's services to produce and deliver to Company a Pilot; and,

(ii)
A "Series Option", exercisable in Company's discretion, to engage Producer's services to produce and deliver to Company an Initial Order of episodes for the Initial Production Year by giving Producer written notice of such exercise no later than 180 days after the first exhibition of the Pilot (or last episode of the Pilot if the Pilot consists of more than one (1) episode) (the “Series Option Exercise Period”).

(iii)
Company shall have the right to exercise the Pilot Option, the Series Option without first exercising the Pilot Option, or the Pilot Option followed by the Series Option.

(b)
If Company commissions a Pilot pursuant to an Attachment, Company shall have the Series Option described in, and exercisable pursuant to, Section 1.7.1(a)(ii) hereof.


(c)
If Company commissions an Initial Order pursuant to an Attachment, or exercises its Pilot Option or Series Option, all of the terms and conditions hereof shall be equally applicable to each and all of the episodes of the Pilot or Initial Order, as applicable, and shall govern the respective rights, duties, and obligations of the parties hereto with respect to each and all of such episodes. 

(d)
After the Initial Production Year (defined below), Company shall have unlimited consecutive, dependent, exclusive options (each, an "Option"), exercisable in Company's discretion, to engage Producer's services to produce and deliver to Company additional episodes of the Program ("Additional Episodes") in subsequent Production Years (defined below).  Company may exercise its Option for each new Production Year by giving Producer written notice of such exercise no later than 180 days following the initial exhibition of the last episode in the immediately prior Production Year (the "Option Exercise Period").

(e)
"Initial Production Year" means the twelve (12) month period commencing with the taping of the initial episode of the Initial Order, and, thereafter, each subsequent twelve (12) month period commencing with the taping of the initial episode immediately following the end of the prior Production Year being referred to as the "Second Production Year," "Third Production Year" and so forth (the First Production Year, Second Production Year, Third Production Year and so forth being each alternatively referred to herein as a "Production Year").

1.7.2
With respect to, as applicable, the Pilot, episodes for the Initial Order, and Additional Episodes ordered pursuant to Company's exercise of an Option for a subsequent Production Year, (a) the applicable production schedule, program deliverables and payment schedule shall in each and every case be subject to Company's prior written approval; and (b) the applicable production budget shall in each and every case be subject to Company's approval, and 

(i) 
in the case of a Pilot, shall not exceed the “Pilot Budget Cap,” as set forth in the Attachment;

(ii)
in the case of an Initial Order, shall not exceed the “Initial Order Episodic Budget Cap,” as set forth in the Attachment; or

(iii)
in the case of Additional Episodes ordered pursuant to Company's exercise of an Option for a subsequent Production Year, shall (x) not increase over the amount of the production budget in the immediately preceding Production Year by more than the percentage set forth in the Attachment (such percentage, the "New Production Year Budget Increase Cap"), and (y) any increases or decreases in the amount of the production budget shall reflect actual and direct costs of production of such Additional Episodes in the Production Year; it being understood that the foregoing cap will not apply to incremental increased costs approved by Company in writing and/or incurred as a result of material changes made by Company to the treatment or production requirements (e.g., new location, new talent, etc.), except the Producer Fee shall be frozen at the percentage set forth in the Attachment.

1.7.3
If Company exercises its Series Option or an Option for a subsequent Production Year, Company shall have the right, exercisable by written notice at any time and from time to time during the then-current Production Year, to engage Producer to produce Additional Episodes (i.e., beyond the Initial Order or Option exercise) of the Program within the same Production Year (the "Additional Episodes Option"), or reduce the number of episodes in the Initial Order, or within an order of Additional Episodes, and reduce the Production Budget accordingly, for the applicable Production Year upon the same terms and conditions applicable to the Series Option or Option, as the case may be, exercised by Company for such Production Year.  If an order is reduced, the parties will negotiate in good faith a revised Production Budget, a revised Production Schedule, and a revised Payment Schedule reflecting the reduced order. The Producer Fee for the reduced episode order shall be the same percentage as set forth in the Attachment and calculated as set forth in Section 1.6.5 hereof.

1.7.4
If requested by Company when ordering Additional Episodes of the Program, Producer shall submit, on a timely basis, a report setting forth in reasonable detail any and all cost savings that may be incurred by Producer in connection with increases to the Initial Order or applicable Option exercised, as the case may be.

2.
Ownership Rights; Possession of Materials
2.1
Producer and Company agree that for the purpose of ownership pursuant to Section 201 of the U.S. Copyright Act (but not for tax or any other similar purposes), the Program and all elements thereof and relating thereto, including without limitation, Program titles, outtakes, research and publicity materials (collectively, the “Materials”) shall be considered works made for hire for Company and are the sole and exclusive property of Company, its successors and assigns, for all copyright terms, renewal terms and revivals thereof throughout the world, for all uses and purposes whatsoever (e.g., display, broadcast, sell, transfer, perform, reproduce, prepare derivative works, etc.). Company will have the sole and exclusive right to exploit in any manner or media whether now known or hereafter devised all rights in the Materials, including without limitation all trademarks, intellectual property and other proprietary rights, throughout the world in perpetuity without any additional payment to any individual or entity.

2.2
If the Materials are found not to be works made for hire, Producer hereby irrevocably assigns to Company all of Producer’s interest in the Materials (together with all good will) including, without limitation, the copyrights therein, for good and valuable consideration, receipt of which is acknowledged. To effectuate such assignment, Producer grants Company an irrevocable power of attorney.

2.3
All equipment, goods and other property obtained by Producer for and in connection with the Program or purchased by Producer (“Property”) with any of the Budget Contribution shall be the sole and exclusive property of Company, and upon completion of production of the Program, Company shall be entitled to take possession of such Property or, at Company’s instruction, Producer shall sell or otherwise dispose of such Property.

2.4
Producer shall not exploit any Program elements or retain any Program Deliverables, including, without limitation, gifts to cast and crew members and Program masters for any purposes without the express written authorization of Company.

3.
Copyright and Credits
3.1
Producer shall include a copyright notice to Company in the following form at the end of the Program:

© [ROMAN NUMERAL YEAR] DISCOVERY COMMUNICATIONS, LLC

3.2
The parties agree that the Program and all versions thereof shall contain the production credit for Company and Producer (Producer’s credit, in text form) set forth in the Attachment in all media throughout the world. At its option and expense, Company may substitute another Company entity in the production credit or remove its credit.

3.3
Credits shall not exceed a total running length of thirty (30) seconds and are in all respects subject to Company’s final approval and right to edit or cut.

3.4
Company may require Producer to include in the credits, credits for Company production personnel, sponsors and any other persons or entities in connection with the Program.

3.5
No casual or inadvertent failure by Company to accord credit to Producer or any other person or entity in connection with the Program shall be deemed a breach of the Agreement or entitle Producer or any other person or entity to any remedies at law or in equity. Upon receipt of written notice from Producer of such failure to accord credit, Company shall take reasonable steps to prospectively cure such failure to accord credit. 

4.
Publicity Materials / Publicity Rights
4.1
Producer will prepare and deliver to Company the promotional materials set forth in the applicable Attachment or in the Program Deliverables for such Attachment. Such promotional materials shall be deemed Materials owned by Company as works made for hire pursuant to Section 2 above and may be used by Company in all media throughout the world in perpetuity. Producer will obtain from all personnel working on the Program (i) the right to use worldwide and in all media, the name, voice and likeness of such personnel for the Program, Company and/or Company’s affiliated services (provided that no such use will be made so as to constitute an endorsement of any other product or service except as otherwise agreed between the parties), and (ii) the right to use such personnel for publicity or promotional purposes worldwide relating to the Program, subject to such personnel’s availability and provided that Company shall bear all direct, out-of-pocket expenses relating to any appearances.

4.2
Company shall have the right to use the Materials (including all elements and versions thereof) for the promotion, marketing and publicizing of the Program, the network(s) and/or services on which it is exhibited, and the Company as well as Company’s affiliated services, throughout the world in all media, an unlimited number of times in perpetuity. 

5.
Compensation
5.1
Producer understands that no portion of Company’s Budget Contribution as set forth in the applicable Attachment will be released until each of the Contingencies, if any, set forth in such Attachment are completely satisfied. Notwithstanding the foregoing, if, for any reason, Company, in its discretion, elects to release a portion of such Budget Contribution prior to the satisfaction of the Contingencies, such payment shall not be deemed a waiver of the applicable Contingency. If any Contingency thereunder is not satisfied, Company has the right to terminate such Attachment by written notice to Producer, and Producer shall reimburse Company fully for all payments of the Budget Contribution previously made by Company thereunder as of the date of such termination not otherwise irrevocably committed, or paid, to a third party in accordance with this Agreement, the Production Budget, and the Production Schedule.

5.2
In making payment of the Budget Contribution provided in the Agreement, Company shall withhold all taxes that may be required to be withheld. If Company fails to withhold any taxes, Company may (a) require Producer to reimburse Company in the amounts that should have been withheld; or (b) to deduct the amounts that should have been withheld from future payments (if any).

5.3
The Budget Contribution shall be deposited by Producer in a segregated bank account set up exclusively for the production of the Program (the "Production Account") and shall not be co-mingled with any other funds of Producer which are not directly connected with the production of the Program. The Production Account shall be deemed a trust fund for the exclusive benefit, and to pay the claims of, creditors of Producer whose claims arise from the production of the Program. Upon Company’s request, Producer shall provide Company with proof that all payments of the Budget Contribution have been deposited in the Production Account.

5.4
Commencing with the date of an Attachment and continuing for a period of two (2) years following delivery of the Program Deliverables to Company, Producer shall keep complete books of account showing in detail all expenses and charges incurred, or Additional Funding (defined below) if received, in the production of the Program. Company may audit Producer’s books with respect to the production of the Program, and Additional Funding if applicable. Additional Funding shall mean tax credits, cash rebates, upfront/back-end production funding, or any other production financing or subsidies from any government entity that are available to Producer in connection with the production of the applicable Program.


5.5
It is acknowledged and agreed that any payments to Producer by Company after delivery of the final Program Deliverables under the applicable Attachment will not constitute approval by Company either in whole or in part of the Program Deliverables.

6.
Representations and Warranties
6.1
Producer hereby represents and warrants as follows:

(a)
Producer has the right to enter into this Agreement and perform all obligations hereunder.

(b)
Producer will fully comply with all applicable international, national, federal, state, and local laws, rules, and regulations (including, without limitation, securing necessary filming and/or work permits, visas, etc.), and neither the production of the Program and all elements thereof, nor the exploitation thereof by Company and/or its successors, licensees or assigns will violate any applicable law, (e.g., Health Insurance Portability and Accountability Act, OFCOM codes, relevant labor laws governing the filming of minors, etc.) rule, regulation, or right of any kind whatsoever or give rise to any actionable claim or liability.



(c)
Without limiting the provisions of Section 6.1(b) hereof, if any portion of the production of the Program takes place outside of the United States of America, Producer hereby represents and covenants that it has, and all its employees, officers, directors, agents, consultants and other representatives engaged in carrying out the transactions or services contemplated by this Agreement (its "Representatives") have, complied with and will continue to comply with all applicable U.S. and non-U.S. laws, rules, regulations and decrees, including, without limitation, the Organization for Economic Cooperation and Development's Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, effective February 15, 1999, the United States' Foreign Corrupt Practices Act, as amended, and other laws to combat bribery, conflicts of interest and corruption of governmental officials or employees, or political candidates or parties (each, a "Governmental Official"). Producer hereby covenants that neither it nor its Representatives will directly or indirectly make, give, promise or offer any payments or anything of value to any Governmental Official, or authorize the taking of any such action, for the purpose of influencing any act of such Governmental Official to obtain, retain or direct any business to any person or entity or gain any improper advantage, and Producer represents that neither it nor its Representatives have taken any such action. Producer covenants that neither it nor its Representatives, in connection with this Agreement and any services to be provided by it to Company or Company's affiliates, will engage, employ, retain or pay any other person or entity to provide consulting, lobbying, facilitation or similar professional services involving potential contact with any Governmental Official or anyone who is reasonably likely to be involved in influencing any Governmental Official, without Company's express written approval. Producer will keep books, accounts and records that accurately and fairly reflect in reasonable detail its transactions and disposition of funds paid in connection with carrying out the transactions or services contemplated by this Agreement. Any breach of or misrepresentation in this provision shall be deemed to be a material breach of this Agreement.




(d)
Producer will not accept any money, service, or other valuable consideration for the inclusion of any matter in the Program. Company shall have the sole and exclusive right to enter into any product placement, sponsorships, promotions, product trade-out agreements and such other similar arrangements in connection with the Program and shall have complete control over the integration thereof into the Program. Company shall also have the right to receive all revenue in connection therewith. Producer shall cooperate with Company in integrating products, sponsorship, promotions mentions and similar arrangements into the Program.

(e)
In order to maintain Company’s worldwide reputation as a premier source of highly credible, non-fiction programming, all statements of fact contained in the Program shall be true and accurate as of the date of delivery and acceptance and shall be substantiated by adequate research in keeping with generally accepted standards for first-class documentary film makers. Moreover, all dramatizations and reenactments shall be clearly identified as such. Without limiting any additional rights Company may have under this Agreement, Agreement, (i) if, prior to delivery and acceptance of the Program, Producer or Company becomes aware of a factual inaccuracy in the Program, such party shall immediately notify the other of such inaccuracy in writing and Producer shall, if requested by Company, promptly take steps to correct such inaccuracies at Producer’s cost; and, (ii) if, after delivery and acceptance of the Program, either party learns that any information contained in the Program is factually or scientifically incorrect, or outdated, such party shall immediately notify the other of such inaccuracy in writing and Company shall have the right to require Producer to correct or update the Program with the cost to be borne by (x) Company, based on Producer’s reasonable actual direct out-of-pocket expenses approved by Company in writing in advance, if such information became factually or scientifically incorrect or outdated after delivery and acceptance of the Program; or (y) Producer, if such information was factually or scientifically inaccurate at the time of delivery and acceptance.

(f)
(i)
Producer will comply with the rules and regulations relating to the depictions of sexual content in programming in accordance with the United States’ Department of Justice (“DOJ”) laws under 18 U.S.C. Sections 2257 and 2257A. Such rules require, among other things, (1) recordkeeping and labeling obligations if the Program depicts performers engaged in actual sex acts and (2) recordkeeping and labeling obligations or the filing with the United States government (within sixty days after the start of production) of a certification about Producer’s business practices or the United States governments’ confirmation of your filing (collectively, “DOJ Certification Form”) if the Program contains depictions of lascivious exhibitions or simulated sex.

(ii)
At a minimum, as required in the Payment Schedule, Producer shall submit to Company either (1) a confirming statement (in the form suggested by Company) that the Program contains no depictions of actual sex acts, lascivious exhibitions or simulated sex (as defined by the DOJ laws) (“Company DOJ Compliance Letter”) or (2) a copy of Producer’s DOJ Certification Form as filed if the Program does contain depictions of lascivious exhibitions or simulated sex, provided once Producer has provided its DOJ Certification Letter to Company it shall have satisfied its obligations to do so for any future programs produced by the entity signing below.



(g)
Producer shall conduct reasonably sufficient screening of those individuals appearing in the Program (via computer databases, including, but not limited to, Google and Lexis/Nexis or an equivalent research company) to reveal criminal records, sex offenses, and any potentially embarrassing public relations issues.  Upon completion of such screening, Producer shall promptly inform Company if the screening reveals that any individual featured in the Program has a criminal record, is a sex offender or has been involved in any activities or incidents that may cause Company public relations issues, and provide details regarding same.

(h)
Producer has itself or has obtained from third party sources sufficient financial resources to satisfy its obligations under this Agreement.

(i)
Producer will produce the Program in a professional, first class manner consistent with services rendered by producers in the film, television and entertainment industry. Producer will maintain the highest standards of safety for the production of the Program consistent with industry standards and best practices.  

6.2
Company hereby represents and warrants that Company has the right to enter into this Agreement and perform all obligations hereunder.

7.
Indemnity
Each party shall at all times indemnify and hold harmless the other party, its affiliates, licensees, successors, assignees and parent(s), subsidiary and affiliated companies, and the officers, directors, shareholders, employees,  agents, representatives & assigns of all such entities against and from any and all claims, damages, liabilities, costs and expenses (including, without limitation, reasonable outside counsel fees and disbursements) arising out of any breach or alleged breach by it of any representation, warranty or other provisions hereof. In the event of any claim or service of process upon a party involving the indemnification hereinbefore set forth, the party receiving such notice shall promptly notify the other of the claim. The indemnifying party will promptly adjust, settle, defend or otherwise dispose of such claim at its sole cost. If it so elects, the indemnified party shall have the right at its sole cost to engage its own counsel in connection with such claim. If the indemnitee determines that the indemnitor is not diligently and continuously defending any such claim, the indemnitee shall have the right, on its own behalf and as attorney-in-fact for indemnitor, to adjust, settle, defend or otherwise dispose of such claim. Any costs incurred by the indemnitee in connection therewith shall be promptly reimbursed by the indemnitor, and if the indemnitor fails to so reimburse the indemnitee, the indemnitee shall be entitled to deduct such amounts from any other sums payable to the indemnitor under the Agreement.

8.
Insurance
8.1
Producer shall obtain and maintain insurance policies with coverage and deductibles conforming to the applicable Attachment. Insurance certificates shall be delivered to Company in accordance with such Attachment. If Company determines in its sole discretion that cast insurance is appropriate, Producer will cause talent engaged by Producer for the applicable Program to complete any medical examinations necessary for obtaining any such insurance. Producer represents and warrants that its talent agreements are or will be consistent with the preceding sentence.

8.2
Producer agrees that unless otherwise notified by Company, Company's exploitation and Producer's production of the Program under an Attachment shall be subject to and governed by the terms of the Company blanket E&O policy set forth in the Program Deliverables.  Producer agrees to meet all of the requirements for insurability under the policy and abide by the terms and conditions thereunder.  Producer expressly acknowledges and agrees that coverage under such policy may be rescinded or revoked at any time if Company determines, in its sole discretion, that a separate E&O policy must be secured for the Program under circumstances that may include, but shall not be limited to, Producer's failure to provide Company and its insurers truthful and accurate information in connection with the application and/or clearance processes, and/or failure to inform Company and its insurers in writing of any changes that would render the application and/or clearance information untruthful, inaccurate, or misleading or that would otherwise differ in any material respect from information already submitted.

9.
Relationship of Parties
9.1
Nothing contained in this Agreement shall create any partnership or joint venture between the parties. Neither party may make binding commitments on the part of the other, except as otherwise specifically agreed hereunder. This Agreement is not for the benefit of any third party not a signatory hereto and shall not be deemed to give any right or remedy to any such party whether referred to herein or not.

9.2
As an independent contractor, Producer shall have the entire responsibility to discharge all the obligations of employer with respect to its employees under laws or regulations, including, but not limited to, those relating to taxes, unemployment insurance, social security and worker’s compensation.

10.
Notices
All notices given under this Agreement shall be in writing and delivered by personal delivery; first class certified or registered mail, return receipt requested; U.S. Express mail, or an express overnight service (such as Federal Express); or facsimile (with confirmation and concurrent mailing), addressed as set forth in the Agreement or such other address designated by a party in writing.  All notices to Company shall be directed to the attention of the Senior Vice President, Business and Legal Affairs. Notice shall be deemed to have been given when actually received.

11.
Overbudget Controls/Takeover
Without limiting the provisions of Section 12 below, if Producer is in breach of any of the material provisions of this Agreement, Company has the following rights: (a) Company may require Producer to take all steps which in the sole opinion of Company are advisable to reduce actual or projected expenditures or bring the projected costs within the Production Budget including, but not limited to, revising the Production Budget, revising the Production Schedule, changing and/or eliminating location sites, sets and/or construction and revising the script; (b) upon written notice to Producer, Company may assume complete supervision and control of the production of the Program, including, without limitation, control of all financial and creative decisions. Producer will act in accordance with any directions of Company hereunder and/or will assist Company to effectuate any takeover, as the case may be, including causing delivery of all Program Deliverables, contracts and other Materials related to the Program. Should Producer fail to comply, Company may enter Producer’s premises to take possession of all or any part of the contracts or Materials not delivered by Producer hereunder.

12.
Default; Termination
12.1
Without limiting the provisions of Section 11 above, if any of the following events occur (each, an “Event of Default”), then, in addition to any and all other rights which Company may have against Producer, Company may terminate the applicable Attachment or, at Company’s discretion, any and all Attachments between Producer and Company by giving written notice to Producer at any time after the occurrence of an Event of Default: (i) if Producer defaults in the performance of any of its material obligations hereunder and such default shall not be cured within ten (10) days after written notice thereof to Producer; or (ii) if a petition under any bankruptcy law shall be filed by or against Producer which petition, if filed against Producer, shall not have been dismissed within thirty (30) days thereafter, or if Producer executes an assignment for the benefit of creditors, or if a receiver is appointed for the assets of Producer, or if Producer becomes insolvent or takes advantage of any insolvency or any other like statute.


12.2
Company will have the right to terminate the applicable Attachment as it relates to the applicable Program at any time without cause provided that Company will reimburse Producer for all actual, documented out-of-pocket costs incurred by Producer or irrevocably committed as of the date of termination in accordance with the approved Production Budget and Production Schedule. Any such costs that relate to obligations extending beyond the date of termination (e.g., long term talent commitments, if irrevocable) will also be reimbursed provided such costs were previously approved by Company in writing. Producer will be entitled to receive, and Company shall pay, a pro-rated amount of the Producer Fee that is reasonably commensurate with the amount of work done by Producer as of the date of termination in accordance with the approved Production Budget and Production Schedule. 

12.3
Upon termination of the Attachment, Producer will promptly deliver to Company all Program Deliverables of any kind produced as of the date of termination, as well as all agreements relating thereto, and Company will have all rights under the Agreement in such Program Deliverables regardless of the stage of completion. Should Producer fail to comply, Company may enter Producer’s premises to take possession of all or any part of the contracts or Materials not delivered by Producer hereunder. Notwithstanding any termination under this section, the indemnities, warranties, representations and all rights granted to Company hereunder in and to the Program and the Program Deliverables shall remain in full force and effect. 

13.
Miscellaneous
13.1
This Agreement contains the entire understanding and supersedes all prior understandings between the parties relating to the subject matter herein and this Agreement cannot be changed except in a writing executed by both parties. This Agreement may not be assigned by Producer. Company may freely assign any and all rights and obligations under this Agreement in whole or in part to any other party (“Assigned Company”). Should any Assigned Company enter into this Agreement pursuant to a subsequent Attachment, Company hereby assigns all of its rights and obligations under this Agreement to that Assigned Company for the purposes of the applicable Attachment. 

13.2
All provisions hereof shall be kept strictly confidential by the parties and may not be disclosed without prior written consent (except that each party may disclose such matters, to the extent reasonably necessary, to its attorneys, auditors, consultants, shareholders and other fiduciaries, provided such fiduciaries commit in writing to abide by the confidentiality provisions set forth in this subparagraph). Producer shall not issue any public or press statements about the Program, nor use Company’s name and/or other trademarks in any manner without Company’s prior written permission.

13.3
If either party is materially hampered from performing hereunder by reason of any law, natural disaster, labor controversy, war, or any similar event (“Force Majeure”) failure to perform shall not be deemed a breach of or default under this Agreement and neither party shall be liable to the other therefor. If a Force Majeure continues for more than a period of time that Company determines in its sole reasonable discretion would compromise the production of the Program, then upon notice, Company may terminate this Agreement without further liability to Producer, except for appropriate payment or adjustment in regard to payments based on services rendered or costs incurred prior to termination.


13.4
This Agreement shall be construed and enforced exclusively under the laws of the State of Maryland. Producer hereby consents to and submits to the jurisdiction of the federal and state courts located in the State of Maryland with respect to all disputes, claims or other matters arising out of and/or relating to this Agreement. Producer waives any defenses based upon lack of personal jurisdiction or venue, or inconvenient forum.


13.5
This Agreement including all Attachments constitutes the entire understanding between the parties and may not be modified except in a writing executed by both parties. Producer’s services are personal and unique in nature and Producer may not assign this Agreement or any of its obligations. 

13.6
If any provision herein is unenforceable then such provision shall be of no effect on any other provision hereof.

13.7
No waiver of any breach hereof shall be deemed a waiver of any other breach hereof.

13.8
Rights and remedies granted to Company hereunder are cumulative. The exercise of one shall not diminish or affect any other rights or remedies at law or in equity. Producer’s sole remedy under this Agreement shall be an action at law for damages; Producer shall not be entitled to equitable relief. Company shall be entitled to equitable relief.

14.
Obligations Under Subsequent Attachment(s)

Producer acknowledges and agrees that any Attachment to this Master Agreement may be entered into by any Assigned Company in accordance with Section 13.1 above. With respect to Producer’s services as contemplated in any such Attachment(s) and with respect to any Assigned Company executing such Attachment(s), all of the rights and obligations under the Agreement shall be limited to the party executing the specific Attachment(s) (i.e., the rights and obligations under the Agreement shall be limited to the Assigned Company specifically executing the Attachment(s)).
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