DEAL MEMORANDUM - CONTRACTOR AGREEMENT


INDEPENDENT CONTRACTOR AGREEMENT

This Agreement is effective as of the ___ day of ___________, 2000 by and between [INSERT PRODUCER] with a principal office located at _______________________________, and ________________________, a[n] ____________  [individual, partnership, corporation, LLC] (“Contractor”), with a principal office located at ______________________.
WHEREAS, Contractor and Producer desire to enter into an agreement for the performance by Contractor of certain professional services and the granting of certain rights in connection with activities being conducted by Producer.

NOW THEREFORE, in consideration of the foregoing, the mutual promises and covenants contained herein, and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

1.
SERVICES:  Contractor shall provide to Producer professional services (“Services”) in accordance with the “Specifications Attachment” attached hereto as Exhibit B as may be amended from time to time by mutual agreement of the parties. Contractor may also provide additional Services, based upon request by Producer (the “Additional Services”).  Any such Additional Services shall be evidenced by an “Additional Services Exhibit” which shall set forth such Services and be attached to this Agreement as an amendment.

2.
TIME IS OF THE ESSENCE:  Contractor acknowledges and understands that the provision of services set forth in Exhibit B, in a professional and timely manner is of the essence of this Agreement.

3.
COMPENSATION:   Producer agrees to pay Contractor, as full and complete consideration for Contractor’s services and the rights granted to Producer hereunder, and Contractor agrees to accept as full and complete compensation the sum set forth in Exhibit B which shall be paid in accordance with the payment schedule set therein.

 4.
AGREEMENT:
This Agreement, together with Exhibits A and B constitute the entire Agreement between the parties with respect to the matters pertaining herein.  


The Parties shall indicate their acceptance of this entire Agreement by signing in the spaces provided for below.

ACCEPTED AND AGREED TO

[INSERT PRODUCER]

By: 






Printed Name:______________________________

Title:_______________________________________

[INSERT CONTRACTOR]

By:________________________________________

Printed Name:______________________________

Title:_______________________________________

Soc. Sec./Tax Id. # : __________________________

Telephone #: ________________________________

Fax#: ______________________________________

EXHIBIT A

STANDARD TERMS AND CONDITIONS

1.
WORK FOR HIRE/ASSIGNMENT OF RIGHTS:   Producer shall be the sole owner of all results and proceeds of Contractor’s services including, but not limited to, ideas, scripts, storyboards, treatments, video, music, graphics, animations, programs, outtakes, synopses, business plans and all other property rights (“Results and Proceeds”) and all such Results and Proceeds shall be deemed a “work-made-for-hire” for Producer within the meaning of the United States copyright law. Contractor acknowledges that this Agreement represents a complete buy-out by Producer from Contractor with respect to all rights in Contractor’s services and all Results and Proceeds, unless otherwise expressly enumerated in Exhibit B.   As a buy out,  Contractor shall have no rights of any type or nature whatsoever in or to the Results and Proceeds, nor shall Contractor be entitled to any royalty, commission or other payment with respect to Producer’s exploitation of the Results and Proceeds.  In the event this Agreement is not deemed a work-made-for-hire or, if for any reason, any Results and Proceeds can not be owned as a buy out by Producer without an assignment of rights, Contractor hereby assigns any and all copyrights, trademarks, trade secrets, patents and other rights in and to all Results and Proceeds to Producer throughout the world in perpetuity together with all assignment extensions, renewals and revivals. 

2.
RIGHTS APPLICATIONS:  Contractor agrees that Producer shall have the exclusive right, but not the obligation, to file applications for copyright, trademark, patent, and other protections throughout the world to protect Producer’s rights in the Results and Proceeds and that Contractor shall, upon the request of Producer, perform such legal acts and execute and deliver to Producer any such documents, applications and assignments reasonably requested by Producer to secure, enforce and protect Producer’s rights in the Results and Proceeds.

3.
WARRANTIES:  Contractor represents and warrants to Producer as follows:


(a)
Contractor is fully authorized to enter into and perform its obligations under this Agreement.  


(b)
Exploitation of the Results and Proceeds by Producer in any manner throughout the world, in perpetuity will not infringe on any rights of any third party including, but not limited to, copyright, trademark, unfair competition, contract, defamation, and privacy or publicity rights.


(c)
Contractor shall enter into written agreements and obtain written releases (“Clearance Agreements”) clearing all elements included in the Results and Proceeds in all media, throughout the world, in perpetuity.  Such Clearance Agreements shall include, but are not limited to personal appearance releases, location releases, talent agreements, independent contractor agreements, music agreements and stock footage and photo agreements.  

4.
INDEMNITY:  Contractor shall fully defend, indemnify and hold harmless Producer, its subsidiaries, affiliates and their officers, directors, agents, employees, sponsors, and television or other exhibitors (collectively, “Indemnified Parties”) against any and all claims, actions, losses, liabilities, damages, costs or expenses (including reasonable attorneys’ fees) arising out of the actions of Contractor or breach of any warranty, representation or other provision of this Agreement by Contractor.  Contractor shall be required to purchase Errors and Omissions insurance covering all Results and Proceeds.  Such insurance policy shall have a deductible of no greater than $10,000 (USD) with coverage of no less than $1,000,000 (single occurrence) or $3,000,000 (in aggregate).

6.
SURVIVING OBLIGATIONS:  The parties’ representations, warranties and indemnity shall remain in effect following the termination or expiration of this Agreement.

7.
CONFIDENTIALITY:   Contractor agrees not to disclose to any third party the terms of this Agreement or anything related to its terms (except to its employees as necessary to effect the purposes of this Agreement).

8.
ASSIGNMENT:  Contractor may not assign this Agreement  or any of its obligations to any third party, it being understood that Contractor’s services are unique and non fungible in nature.  Producer may freely assign this Agreement to any party.

9.
TERMINATION:


In addition to any other rights it may have at law or equity, Producer shall have the right to terminate this Agreement for cause (i.e. a breach by Contractor) (“Breach”) provided such Breach is not cured by Contractor within five (5) days written notice.  Producer shall have the right to terminate this Agreement without cause upon ten (10) days prior written notice provided that, upon termination, Contractor is fairly compensated for all services performed and all Results and Proceeds actually delivered to Producer as of the date of termination. 

10.
MISCELLANEOUS:


(a)
Force Majeure.  Neither party shall be liable to the other in the event of a force majeure including, but not limited to, strike, equipment failure, change in law, fire, earthquake, or any other cause which is beyond a party’s reasonable control (“Force Majeure”).  Producer shall have the right, but not the obligation, to terminate this Agreement without any further obligation to Contractor in the event of a force majeure which lasts for a period of ten (10) consecutive days or fifteen (15) days in aggregate. 


(b)
No Implied Waiver:  No failure or delay in exercising any right or privilege under this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any right or privilege under this Agreement preclude any other or further exercise thereof or the exercise of any other right or privilege. 


(c)
No Violation of Law:  If any provision of this Agreement shall be deemed invalid or unenforceable as written, it shall be construed, to the greatest extent possible, in a manner which shall render it valid and enforceable.


(d)
Choice of Law and Submission to Jurisdiction:  This Agreement shall be governed by applicable federal law and by the laws of the State of Maryland applicable to contracts entered into and to be wholly performed within this State. Contractor and Producer hereby submit and consent to personal jurisdiction in the State and federal courts located in the State of Maryland with venue in the County of Montgomery.  


(e)
Remedy at Law:  Contractor acknowledges and agrees that in the event of a breach by Producer it may be adequately compensated at law and hereby waives any right it might otherwise have to equitable or injunctive relief.


(f)
Independent Contractor:  Contractor acknowledges and agrees that Contractor is an independent contractor and that Contractor’s employees and agents, if any, are not employees or agents of Producer for any purpose including, but not limited to, federal, state or local withholding or employer taxation obligations.  Contractor shall assume responsibility for obtaining workers compensation insurance and all other required insurance and coverages for its employees and agents.

(g) Paragraph Headings:  Paragraph headings contained in this Agreement are for convenience and shall not be considered for any purpose in construing this Agreement.

(h) Non-Union Agreement:  Contractor’s services hereunder are being rendered pursuant to this non-union agreement.  The parties acknowledge and agree that this Agreement, Contractor’s services and the Results and Proceeds shall not be subject to the terms of any collective bargaining agreement. Contractor further acknowledges that Producer is not a signatory to any collective bargaining agreement.

EXHIBIT “B”/ADDITIONAL SERVICES EXHIBIT

SPECIFICATIONS ATTACHMENT
I.
DESCRIPTION OF [Program/Series/Interstitial]

[Either describe here or attach a treatment]

II.
SERVICES TO BE PERFORMED

Location
Description of Services
Dates of Services 













III.
MATERIALS (RESULTS AND PROCEEDS) TO BE DELIVERED

DELIVERY DATES

A.
A

B.
B.

C.
C.

D.
All releases and contracts
D. If and when requested by Producer which request may be made at any time after delivery of Results and Proceeds.



D.
Errors and Omissions insurance certificate showing a deductible no greater then $10,000 and coverage of $1,000,000 (single occurrence) and $3,000,000 (aggregate).  Policy must list Producer, its parents, subsidiaries and affiliates as additional insureds.


E.
Within thirty (30) days of execution of Agreement.

IV.
TECHNICAL REQUIREMENTS FOR MATERIALS/RESULTS AND PROCEEDS



[Attached]
V.
TOTAL COMPENSATION

Total Fees or Payments:


_____ United States Dollars (USD $___.__), [plus reimbursement for related and pre-approved expenses upon Producer’s receipt of an
itemized invoice].

Paid As Follows:

Payment to be made within ______(__) days of receipt of itemized invoices as specified hereunder, mutual execution of this Exhibit and satisfactory completion of Services.

[Reimbursement for related and pre-approved expenses requires submission of an itemized invoice, with separate description and amount specified for each such expense, listed separately from the Total Fee due for Services Rendered.]

No payments will be made without a fully executed Agreement/Exhibit.


ACTUAL, VERIFIABLE EXPENSES ONLY COVERED WITH PRIOR WRITTEN APPROVAL FROM PRODUCER
 [INSERT CONTRACTOR]

By:________________________________________

Printed Name:______________________________

Title:_______________________________________

Soc. Sec./Tax Id. # : __________________________

Telephone #: ________________________________

Fax#: ______________________________________

Contractor’s Address: 





Type of corporate entity: (choose one)

( Individual 
( Partnership 
( Corporation
( LLC 

Date:

Contract:
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