MAGIC LANTERN FOUNDATION
   DISTRIBUTION AGREEMENT

THIS DISTRIBUTION AGREEMENT ("Agreement") is made on this (…) day of …, 2007 

BETWEEN
1. Mr./ Ms.  (_________________) (hereinafter referred to as "Producer", which expression shall include its successors and permitted assigns, of the first part); 

AND

2. Magic Lantern Foundation, J 1881, Basement, Chittaranjan Park, New Delhi 110019, a registered Public Charitable Foundation (hereinafter referred to as "MLF" which expression shall include its successors and permitted assigns, of the other part and together with the Producer, the "Parties" and each a "Party"). 

WHEREAS
A.  The Producer has produced the following video films entitled (hereinafter referred to as the "Films") entitled:

Name of the film

B. MLF has agreed to distribute the said Films in the territory hereinafter specified and acquire from the Producer distribution rights in accordance with the terms and conditions provided for in this Agreement. 

NOW THEREFORE IT IS HEREBY AGREED BY AND AMONGST THE PARTIES AS UNDER:
1. DEFINITIONS
The following terms when used in this Agreement shall have the following meanings:

(a) "Contracted Rights" means the rights specified in Part B of Annexure 1 hereto and granted to the MLF in respect of the Film.

(b) "Distribution Fees" has the meaning ascribed to it in Clause 5.1. 

(c) "Date of Delivery" means the mutually agreed date on which the Producer has to deliver two (2) broadcast quality master prints of the Film (in Beta SP/ DV Cam/ Mini DV and or DVD format) in accordance with Clause 3(a) to MLF.

(d) "Territory" means the territories specified in Part A of Annex 1 hereto.

(e) "Term" means 5 years commencing from the Date of Delivery.  The Term may be extended in accordance with Clause 13 hereof. -
2. GRANT OF RIGHTS
2.1 The Producer hereby grants to MLF during the Term hereof, throughout the Territory, the Contracted Rights in respect of the Film.

2.2 All rights in and to the Film which have not been explicitly granted herein to the MLF are expressly reserved by the Producer and the Producer shall be entitled to exercise, exploit, and/or dispose of any such reserved rights throughout the world (including without limitation in the Territory) at any time without prior notice or any obligation to the MLF whatsoever.

3. OBLIGATIONS OF THE PRODUCER 

The Producer hereby represents, warrants and undertakes:
a) to deliver to MLF on the Date of Delivery two (2) broadcast quality master prints (in Mini DV or DVD format), accompanied with i) synopsis, duration and year of production, ii) Two (2) copies of post production script, narration, and dialogues; 

b) that it has in itself the exclusive and unencumbered rights of the Film for the Territory hereby granted and further represents and warrants that it has not at any time prior to the execution of this Agreement transferred, granted or entered into any agreement with any person in connection with the Contracted Rights granted to MLF;

c) to obtain the prior consent of the MLF before creating any charge, lien, mortgage or any other encumbrances on the Contracted Rights in respect of the Film during the Term in the Territory;

d) that none of the work executed by it in connection with the Film shall infringe any right of copyright or any other intellectual property right of any third party and shall fully comply with all applicable laws in this respect;

e) that there are no claims, actions or proceedings pending or threatened in relation to the Film or the title thereof ;

f) that it has the full power and authority to enter into this Agreement and has not done nor will do anything that will prevent the full performance of the Producer’s obligations or the full exercise by the MLF of the Contracted Rights;

g) the Producer shall co-operate with MLF to provide all data and material as far as reasonably possible for advertisement and promotion of the Film.

4. OBLIGATIONS OF MLF
MLF hereby represents, warrants and undertakes:
(a) that it shall not distribute or exploit the Film in any manner in territories outside the Territory;

(b) to use its reasonable efforts to ensure maximum distribution and marketing of the Film [and use reasonable efforts to cause all sub-MLFs or sub-agents for the distribution of the Film in the Territory to use reasonable commercial efforts to ensure maximum distribution, exploitation and marketing of the Film];

(c) to indemnify and keep the Producer fully indemnified from and against any actions, proceedings, costs, awards, claims and damages however incurred by or arising against the Producer as a direct result of any material breach by MLF of any of the provisions of this Agreement;

(d) that it shall not use the Film as collateral for any pledges made by MLF;

(e) that it shall at all times during the subsistence of this Agreement comply with all applicable laws and ensure that its exercise of the Contracted Rights granted herein shall be in consonance with all relevant statutory requirements in the specified Territory.  

5. ROYALTY AND DISTRIBUTION FEES
5.1 In consideration of the Contracted Rights granted to the MLF herein, MLF agrees to pay the Producer, Sixty Five percent (65 %) (subject to any applicable tax deduction at source under the provisions of the Income Tax Act, 1961 or any other applicable legislation) of One Hundred percent on all revenue earned by the sale of the Film from the Territory.  The other Thirty Five percent (35 %) shall be retained by MLF as its distribution fees ("Distribution Fees").

5.2  In the event that MLF fails to pay to the Producer any of the sums in accordance with Clause 5.1 above for two half yearly payment then , such failure will be considered as a material breach of this Agreement by MLF and the Producer shall in addition to other remedies available under law, be entitled to all of the following: 

(a) to terminate this Agreement; 

(b) to dispose of the Contracted Rights of the Film for the Territory to any third party at their sole discretion, without any interference from MLF;

(c) to claim damages for any short recovery in the total sum payable to the Producer as per Clause 5.1 above;

(d) to retain all amounts paid to the Producer so far under the terms of this Agreement.

Notwithstanding anything contained in Clause 5.1 and Clause 5.2, MLF shall not be liable to pay the Producer any royalty on the sales of the Film for a period of one [1] year from the Date of Delivery. 

6. INTELLECTUAL PROPERTY

MLF acknowledges that all the intellectual property rights used or embodied in or in connection with the Film including, but not limited to all content, documentation, promotional materials relating thereto are and shall remain the sole and exclusive property of the Producer and is not by this or any other agreement assigned to MLF.   

The Producer however grants MLF the right to enforce all intellectual property rights of the Producer in the Film and MLF shall take all reasonable steps to prevent any infringement of the intellectual property rights of the Producer.

7. SALES 

(i) MLF shall sell copies of the Film, in video home systems (VHS), digital versatile disc (DVD), video compact disc (VCD) formats. The price of the Film which is to be quoted in the catalogue for distribution by MLF shall be mutually decided by the Parties. However, MLF shall have the right to vary the price quoted in the catalogue without prior consent of the Producer for the purposes of actual distribution/sales of the Film.

(ii) MLF shall conduct sales of the Film in the following manner:

(a) Direct Sales

i) Sales through responses received from circulation of a quarterly brochure on films.

ii) Sales through stalls set up at meetings and screenings of films.

(b) Internet Sales through the MLF web site.

(c) Sales through established networks on institutions like schools, colleges and other social institutions.

(d) Sales through associating with or creating small scale or regional film festivals.

(e) Sales through networks of social movements, trade unions and grassroots organizations. 

8. COSTS OF DISTRIBUTION 

MLF shall incur all customary expenses in relation to the distribution of the Film through the mediums as set out in Clause 7 of the Agreement, including but not limited to publicity materials, costs of making copies of the Film and distribution expenses in respect of sending copies of the Film to customers.  The information, as set out in Annex 1, to create the publicity materials shall be provided by the Producer to MLF within a period of Seven [_7_] days after the Date of Delivery.  
9. ACCOUNTS 

MLF shall keep full and accurate books of account and records concerning the sales of the Film and send to the Producer statements of accounts in respect of sales concluded of the Film for each quarter of a year.   

10. SUB-TITLING/ DUBBING

In the event that MLF is desirous of sub-titling or dubbing the Film in any Indian/foreign language for the distribution in the Territory, the Producer shall supply to MLF within six [6] months of MLF making a written request to the Producer the language version of the Film. After the expiry of the one [1] year period mentioned above MLF shall have the right to sub-title or/and dub the Film for distribution without the prior consent of the Producer, in such a circumstance the producer would supply to MLF a master of the film with international track.

11. SUB-DISTRIBUTION/AGENCY/ASSIGNMENT

11.1 It is hereby agreed by and between the parties that MLF shall be free to appoint with the prior consent of the Producers, any sub-contractors/distributors or sub-agents for all the Contracted Rights in the Territory.

11.2 All commission etc. payable to the sub-contractors or the sub-agents shall be borne solely by MLF.

11.3 MLF shall be responsible to the Producer for all acts of such sub-distributors or sub-agents and shall indemnify and keep the Producer fully indemnified from and against any actions, proceedings, costs, awards, claims and damages however incurred by or arising against the Producer as a direct result of any act of such sub- distributors or the sub-agents.

11.4 Neither Party shall assign any of its rights or transfer its obligations under this Agreement, without the prior written consent of the other Party, which consent shall not be unreasonably withheld. 

12. INDEMNITY

The Parties shall at their own expense indemnify and keep indemnified such other, their officers, employees, successors, licensees, assignees, agents, representatives and affiliates from and against any and all claims, demands, cause of action, obligations, liabilities, loss, damage, cost and expense (including reasonable legal fees) incurred on or sustained by reason of or arising out of any breach by the other party of any of its representations, warranties or agreements contained in this Agreement. 

13. EXTENSION OF TERM
The Parties may extend the Term of this Agreement for an additional period of five (5) years on such terms and conditions as may be mutually agreed.    

14. TERMINATION
14.1 In the event that MLF commits a breach of any of the provisions of this Agreement and such breach is not cured within 30 days of receipt of notice from the Producer notifying MLF of such breach, then the Producer may terminate this Agreement and exercise any other rights or remedies as the Producer may have at law, or in equity, under this Agreement or otherwise.  

14.2 In the event that Producer commits a breach of any of the provisions of this Agreement and such breach is not cured within 30 days of receipt of notice from MLF notifying the Producer of such breach, then MLF may terminate this Agreement and exercise any other rights or remedies as MLF may have at law or in equity, under this Agreement.  

15. NOTICES
15.1  Any notice and other communications provided for in this Agreement shall be in writing and shall be first transmitted by e-mail, telex, cable or, facsimile transmission, and then confirmed by postage, prepaid registered airmail or by internationally recognised courier service, in the manner as elected by the party giving such notice to the following addresses:


(a) In the case of notices to the Producer: Mr. / Ms. 

Address: …


Email: …


(b) In the case of notices to MLF:


Address: Magic Lantern Foundation, J 1881 Basement, Chittaranjan Park, New Delhi 110019


E-mail: magiclf@vsnl.com  

15.2  All notices shall be deemed to have been validly given on (i) the business date immediately after the date of transmission with confirmed answer back, if transmitted by fascsimile/electronic transmission, or (ii) the business date of receipt, if transmitted by courier or registered airmail.

15.3  Either party may, from time to time, change its address or representative for receipt of notices provided for in this Agreement by giving to the other not less than ten (10) days prior written notice.

16. ARBITRATION
16.1  If any dispute arises amongst parties hereto during the subsistence of this Agreement or thereafter, in connection with the validity, interpretation, implementation or alleged material breach of any provision of this Agreement the parties shall endeavor to settle such dispute amicably.

16.2  In case of failure by the Parties to resolve the dispute in the manner set out above within 30 days from the date when the dispute arose, the dispute shall be referred to arbitration of a sole arbitrator to be appointed by the parties or in case of disagreement as to the appointment of the sole arbitrator to a panel of arbitrators with each Party nominating one arbitrator and the arbitrators so appointed appointing one arbitrator.  The place of the court of arbitration shall be New Delhi.  The arbitration proceeding shall be governed by the Arbitration and Conciliation Act, 1996 and shall be in the English language.  The arbitrator/arbitral panel shall also decide on the costs of the arbitration proceedings.

16.3  The arbitrator's/arbitral panel's award shall be substantiated in writing and the parties shall submit to the arbitrator's/arbitral panel's award which shall be enforceable in any competent court of law.

16.4  The provisions of this Clause shall survive termination of this Agreement.

17. MISCELLANEOUS
17.1  Reservation of Rights
No forbearance, indulgence or relaxation or inaction by the Producer at any time to require performance of any of the provisions of this Agreement shall in any way affect, diminish or prejudice the right of the Producer to require performance of that provision at a later point of time.  Any waiver or acquiescence by the Producer of any breach of any of the provisions of this Agreement shall not be construed as a waiver or acquiescence of any right under or arising out of this Agreement, or acquiescence to or recognition of rights and/or position other than as expressly stipulated in this Agreement.

17.2  Partial Invalidity
If any provision of this Agreement or the application thereof to any person or circumstance is or becomes invalid or unenforceable to any extent, the remainder of this Agreement and the application of such provision to persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby, and each provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law.  

17.3  Amendments
No modification or amendment to this Agreement and no waiver of any of the terms or conditions hereof shall be valid or binding unless made in writing by the Producer and MLF.  

17.4  Entirety
This Agreement is the entire agreement recording the broad understanding reached between the parties in respect to matters concerning this Agreement.

17.5  Relationship
Nothing contained in this Agreement shall constitute a partnership between the Parties or authorise any Party to act as an agent of the other except to the extent specifically agreed in writing.

17.6  General Compliance
The parties agree that they shall, in the performance of this Agreement, comply with all legal and regulatory requirements as may be applicable from time to time.

17.7  Governing Law
This Agreement shall be governed and construed in accordance with the laws of India.

IN WITNESS WHEREOF the parties hereto have set and subscribed their respective hands to these presents on the day, month and year first hereinabove written.

SIGNED AND DELIVERED 
SIGNED AND DELIVERED

by the withinnamed the "Producer"
by the withinnamed "MLF"

by the hand of Mr./ Ms.
by the hand of Mr… 

Authorised Signatory of the "Producer"
Authorised Signatory of "MLF"

Annex 1
Part A - Territory
INDIA or WORLD 

Part B - Contracted Rights
All electronic media rights including subtitling, dubbing, video copyrights in video home systems (VHS), digital versatile disc (DVD), video compact disc (VCD) and [all other forms of known or to be invented video formats, videograms and electronic video projection] rights including [overseas television rights, cable television rights, pay TV rights, closed circuit television rights for hotels and commercial establishments, subscription TV rights, high seas and in-flight rights, internet, broadband and multimedia rights]. *
(*please strike out whichever is not desired)

Part C - Information from the Producer to create publicity materials
i) bio-data and filmography of director, producer, cinematographer, editor and music director; and

ii) details of the places where the Film has been screened or details of awards won, if any; and

iii) 3 stills from the film (either print or tiff); and 3 photos from the Film taken during production; and

iv) 1 Still of the director: and  

v) copies of reports on the Film or interviews in press or broadcasted about the Film, if available; and 

vi) any other details in relation to the Film which MLF may require.
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