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	DISTRIBUTION AGREEMENT



BETWEEN:

	Name

:
Playtime
Address
:
5, rue Nicolas Flamel



75004 PARIS  - FRANCE

Phone
:

+ 33 1 53 10 33 99

Legal representative:  François YON 
Acting as an agent for the producer of the Film
hereinafter called “LICENSOR”

AND
	Name

:         BOHEMIA MOTION PICTURES 
Address
:         Všehrdova 560/2
                                   11800 PRAGUE, CZECH
                                  REPUBLIC
Legal representative: Ester HONYSOVA
hereinafter called “LICENSEE”




1. Film 
Title:

ANTARTICA CALLING
Directed by:
Luc JACQUET
2. Territory (ies):

The Territory shall mean Czech Republic and Slovakia (the “Territory).
3. Language:

LICENSEE shall be entitled to exploit the original language version of the Film subtitled and/or dubbed into Czech (the "Authorized Language").
4. Rights licensed and exclusively granted to LICENSEE (hereafter the “Granted Rights”):
Cinematic Rights 
Theatrical






(Yes (No


Non-Theatrical






(Yes (No

Ancillary Rights (excluding Inflight rights)


(Yes (No
Video Rights /EST (All Home Video formats)


(Yes (No

TV Rights / SVOD / AVOD / FVOD  (terrestrial, cable, satellite, via Internet, etc.)
Free TV







(Yes (No 

Pay TV







(Yes (No
SVOD







(Yes (No
AVOD







(Yes (No
FVOD







(Yes (No

VOD Rights  (including via Pay Internet/Pay online, 

TVOD and on mobile devices)




(Yes (No

All Granted Rights are strictly limited to the Territory (including internet). All other rights not specifically licensed are reserved to LICENSOR for its unrestricted use and disposition (including Inflight rights). 

LICENSEE and its sublicensees shall use geofiltering technology and DRM control in order to prevent access to the Film outside the Territory.
LICENSOR grants to LICENSEE, and LICENSEE accepts, an exclusive license to exercise the Granted Rights and to advertise and publicize the exploitation of the Granted Rights - including to cause or permit commercial messages and announcements of no more than three (3) minutes of the actual Film provided the images and sound of the Film shall not be used out-of-context. 
5. Term:
10 (ten) year(s) commencing on signature of the Distribution Agreement.

Timely payment of all amounts due to LICENSOR is of the essence of the Distribution Agreement and an express condition precedent to the transfer of any Granted Rights to LICENSEE.

6. Minimum Guarantee:

6.1. Minimum Guarantee:
 7 000 (seven thousand) Euros 

No exploitation of the Film shall occur in the Territory before the full payment of the Minimum Guarantee.
6.2. Incremental Minimum Guarantee:
        
When Film Box offices reaches 15 000 (fifteen thousand) admissions Euros, the Minimum Guarantee shall be increased by 2 000 (two thousand) Euros.
When Film Box offices reaches 30 000 (thirty thousand) admissions Euros, the Minimum Guarantee shall be increased by 3 000 (three thousand) Euros. 

The incremental Minimum Guarantees are cumulative and shall be paid within 15 (fifteen) days after the the Box office reaches the amount defined above and receipt by LICENSEE of a valid invoice from LICENSOR.
For the purposes of this Distribution Agreement, the term “Minimum Guarantee” will include the Minimum Guarantee and the incremental Minimum Guarantee, if any.
6.3. Withholding Tax:
All costs of currency conversion, including, banking charges, permit fees, and transmittal costs, shall be the sole responsibility of LICENSEE and shall not reduce the amounts due to LICENSOR. In the event that License fee shall be subject to local withholding tax, LICENSEE will provide LICENSOR with proof of the taxation and transmit any and all pertinent official documentation (i.e including the original certificate of receipt from the relevant government authority). Should LICENSEE fail to provide LICENSOR with such original certificate of receipt from the relevant Tax Authority, LICENSEE shall reimburse LICENSOR of the unjustified withheld sums.
6.4 Term of Payment:

20% within 15 (fifteen) days of signature of this Agreement 

80% before delivery of material, but no later than October 1st 2023

6.5 Method of payment:
For Licensee’s information, one unique invoice will be issued for the whole Minimum Guarantee (mentioning the above installments).
By wire transfer, free of any transmission charges, or any fiscal impost or duties, to the account as set forth below 
unless otherwise notified by Licensor. 
Transfer to: Banque OBC 



In favor of: PLAYTIME
3, avenue Hoche - 75 008 Paris    
 

IBAN (international bank account number):
Swift Address: NSMBFRPPXXX 


FR76 3078 8009 0001 3276 1000 189

7. Allocation of Gross Receipts calculated “at source”:

Recoupable Distribution Costs means all direct auditable, out-of-pocket, reasonable and necessary costs, exclusive of salaries and overhead, less any discounts, credits, rebates or similar allowances, actually paid by LICENSEE for exploiting each Granted Rights (except home video rights), all of which will be advanced by LICENSEE and recoupable as per the below.
7.1. Cinematic Rights Gross Receipts and Ancillary Rights Gross Receipts: 

7.1.1 Up to Distribution Costs recoupment: 

Recoupment of Distribution Costs from     100%   of Gross Receipts

7.1.2 After Distribution Costs recoupment:
LICENSOR

LICENSEE

Theatrical:

60%


40%
Non-theatrical

60%


40%
Ancillary:

60%


40%
The Minimum Guarantee will be recouped from LICENSOR’S share of Gross Receipts.
7.2 Video / EST Rights 

• Exploitation directly by LICENSEE         
(Yes 

      (No


The Royalties regarding the Video Rights granted by LICENSOR to LICENSEE are calculated on the whole sale price at which LICENSEE sells to retailers or video stores or on a retail price basis if LICENSEE sells directly to the public. No video costs shall be recouped from LICENSOR’s share of Gross Receipts.

• Exploitation by a Video publisher other than LICENSEE         
(Yes 

      (No


The Royalties regarding the video rights granted by LICENSOR to LICENSEE are calculated on all Video Gross receipts basis, which shall be inclusive of fees or percentages paid to Sub-Licensees. No video costs shall be recouped from LICENSOR’s share of Gross Receipts.

7.2.1 Up to Distribution costs recoupment: 
The Distribution costs will be recouped from 100% of Gross receipts.

7.2.2 After Distribution costs recoupment:




LICENSOR

LICENSEE
Rental/Sell thru:


20%


80%
The Minimum Guarantee will be recouped from LICENSOR’S share of Gross Receipts.
7.3 Television / SVOD / AVOD / FVOD Rights 

No commission from sub distributors shall be charged to LICENSOR.

7.3.1 Up to Distribution Costs recoupment: 
The Distribution Costs will be recouped from 100% of Gross Receipts.

7.3.2 After Distribution Costs recoupment:
LICENSOR

LICENSEE



70%


30%
The Minimum Guarantee will be recouped from LICENSOR’s share of Gross Receipts.
7.4 VOD Rights
No commission from sub distributors shall be charged to LICENSOR.


7.4.1 Up to Distribution Costs recoupment
The Distribution Costs will be recouped from 100% of Gross Receipts.
7.4.2 After Distribution Costs recoupment

LICENSOR shall be entitled to 50% of VOD Gross Receipts.

VOD Gross Receipts means all sums and/or other consideration derived from exploitation of the Video on Demand rights in the Territory actually invoiced by LICENSEE to VOD platform or third parties.
The Minimum Guarantee will be recouped from LICENSOR’s share of Gross Receipts.
8. Cross-collateralization

( Yes 



( No

Gross Receipts shall be cross-collateralized between the Granted Rights and all countries of the Territory, for the purpose of recoupment of Distribution Costs and Minimum Guarantee.

9. Dubbing and/or Subtitling:

9.1. Dubbing and/or subtitling at LICENSEE’s sole charge and recoupable Distribution Costs.
9.2. At all times, LICENSOR shall have access, without cost, to any publicity and marketing materials and any other materials including any subtitled or subtitling material (including main end title credits) and any dubbed or dubbing material, which LICENSEE may cause to be made or created.

10. Theatrical release:
Subject to Article 11 below, LICENSEE undertakes to theatrically release the Film in the Territory no later than 6 (six) 
Months after the theatrical release of the Film in its country of origin.
11. Holdbacks:


LICENSEE hereby agrees not to exercise (or promote or advertise such exercise) and not to authorize any third party to exercise (or promote or advertise such exercise) the Granted Rights set out below within the Territory before the release of the Film in the country of origin of the Film in the respective medium  (i.e no theatrical release of the Film in the Territory before the theatrical release in the country of origin; no video release of the Film in the Territory before the video release in the country of origin etc …)
12. Approval:


12.1 Prior LICENSOR approval required for any Sub Distribution Agreement / Television Contracts
 /Video/VOD contracts.
12.2 Distribution Costs: 
The maximum advertising and release expenditure shall be 15 000 (fifteen thousand) Euros.
 
No Distribution Costs shall be recouped above this amount unless prior approval of LICENSOR which shall not be unreasonably withheld or delayed.
13. Material Delivery terms
13.1. Essential materials delivery specified within Annex 1 shall occur only when the Minimum Guarantee and all outstanding material invoices have been fully paid by LICENSEE to LICENSOR and when all the taxation documentation as described in Article 6.3 are received by Licensor. 
13.2. All costs and expenses, including shipping, incurred by LICENSEE in connection with the material delivery and the material order shall form part of the Distribution costs.
13.3. Publicity Materials 

- LICENSEE shall strictly adhere in all respects to the billing and credit and paid ad schedule supplied by Licensor either in the posters or in the main and/or end titles of the Film, and in any promotional item of the Film. 
- All promotional items created by LICENSEE (i.e. poster artwork, trailer etc.) shall be subject to LICENSOR’s approval, such approval not to be unreasonably withheld by LICENSOR. LICENSOR’s approval shall be deemed given if LICENSOR does notice LICENSEE of any objection within ten (10) business days of LICENSEE’s request therefore or LICENSEE’s submission to LICENSOR of any items subject to LICENSOR’s approval or consent, as applicable.
- LICENSOR’s logo shall appear in any and all promotional materials created by LICENSEE (poster, videograms etc.).
- LICENSEE shall not alter the copyright on the Film, provided that LICENSEE may add its affiliates’, licensees’ and/or sub-licensees’ logos on prints, Video Devices, packaging and advertising materials for the Film.
13.4. Method of delivery: Physical or Digital delivery
14. LICENSEE’s obligations and warranties:
14.1 LICENSEE shall submit its proposed prints, marketing and advertising budget for theatrical release of the Film in the Territory to LICENSOR, no later than 2 (two) months before the theatrical release for LICENSOR’s prior written approval.  

14.2 LICENSEE undertakes to communicate to LICENSOR the date and place of the “premiere” organized by him, giving the name of the theatre and the Film’s rental period, plus any critical reviews appearing in the press.

14.3 LICENSEE shall obtain approval from LICENSOR for presentation of the Film in any festival, online festival or similar event, which shall not be unreasonably withheld.

                   

14.4 LICENSEE may modify the title of the FILM subject to the prior written approval of LICENSOR for any such change that is not a literal translation of the Film’s English title. It is expressly understood by Licensee that in no event Licensee is entitled to edit, cut or modify the Film in any manner without Licensor’s prior approval.
14.5 During talents’ attendance for promotional purpose, LICENSEE undertakes to respect and provide, at its own recoupable Distribution Cost any transportation, accommodation, beauty services and all services required as per publicity, name and likes, promotion and credit obligations delivered to LICENSEE. 
14.6 LICENSEE acknowledges and agrees that the PRODUCER shall have the exclusive right to apply for and collect during the Term all revenues of any kind including but not limited to agencies or organizations such as AGICOA or VGF or VAM (Austria) established for the purpose of collecting all income imposed by law or designated to be collectively managed by right societies including but not limited to "Cable/Satelllite Retransmission Right", "Educational Recording Right", "Private Copy Levy Right", "Public Performance Levy Right", "Public Performance Video Right", "Rental and Lending Right", any equivalent, replacement or additional rights with respect to the FILM or any part thereof.
15. LICENSEE's Reports:


15.1. Monthly for the first six months after first exploitation, every six months for the next two years and every year thereafter.

15.2. LICENSEE shall, during the Term and for a period of 3 years after its expiry or termination, keep true and accurate records and books of account containing all data necessary for the determination of the share of the Gross Receipts due to LICENSOR under this Agreement.  Such records and books of account shall, upon written notice by LICENSOR of not less than 10 Working Days, be available during normal business hours for inspection by LICENSOR or its duly authorized agent.  LICENSOR or its duly authorized agent may take copies of the records or books of account.  If any such inspection shall ascertain, in respect of any Accounting Period, an underpayment in the sums due to the Licensor of more than five percent (5%) then LICENSEE shall reimburse to LICENSOR the cost of the inspection, consistent with industry standards.

16. This Distribution Agreement is subject to the producer’s final approval:



[X] Yes



[ ] No
If the producer refusal has not been notified by LICENSOR within 8 (eight) working days from signature of the Distribution Agreement, the Distribution Agreement shall be deemed approved by the producer. If producer’s approval is not granted, the down payment shall be returned to LICENSEE, all banking cost being borne by LICENSOR.
17. Breach and Litigation
a) LICENSOR shall have the right to terminate this Agreement upon sending notice, if:

-LICENSEE fails to pay any sums due to LICENSOR (whether in respect of the Minimum Guarantee or LICENSOR’s entitlement to Gross Receipts) or fails to remedy any material breach of this Agreement; 
- LICENSEE ceases to engage in the business of distribution for a continuous period of 30 (thirty) Business Days or a petition for bankruptcy, receivership or a similar proceeding is filed against LICENSEE and not dismissed within 20 (twenty) Business Days;

LICENSOR will give LICENSEE a notice of any claimed default. If the default is capable of cure then LICENSEE will have ten (10) Business days after receipt of notice to cure the default, failing which LICENSOR may proceed against LICENSEE for available relief, including terminating this Agreement retroactive to the date of default, suspending delivery of the Film and declaring all unpaid amounts due LICENSOR immediately due and payable LICENSOR shall have the right to collect and retain for LICENSOR’s own account all monies due or to become due to LICENSEE.
b) A material breach of this Agreement may be treated by Licensor as a material breach under all other licenses and agreements between Licensor and LICENSEE and shall entitle Licensor at its option to terminate any or all of the same. 

c) Overspill or broadcast on French Satellite TV5 and/or on the TV5 AVOD plateform “TV5MONDEplus” will not be considered as a breach of this Distribution Agreement, provided that such overspill or broadcast is a non-exclusive exploitation and is not in the Authorized Language.

d) Jurisdiction:

The plaintiff may choose to either have the Distribution Agreement governed by and interpreted in accordance with the laws of its country or may choose to have it governed by the defendant law. Any claim or matter arising under this Distribution Agreement shall be submitted to the exclusive jurisdiction of the Courts chosen by the plaintiff.
e) LICENSEE has relied solely on his or her own judgment and investigation in deciding to enter into this Agreement and purchase of the Film. No oral representations or written statements shall be considered a part of this Agreement.
f) LICENSOR declares and represents that it is entitled to enter into this Agreement and that it owns the right to grant the rights above mentioned. LICENSOR has acquired and fully paid for all necessary rights, consents and clearances to enable LICENSEE to exercise all the Granted Rights in the Territory. Such exercise shall be free and clear from any further payments (at the exclusion of Residuals, if any, mechanical and performing rights payments to local authors (and others) collecting societies, such amounts shall also be recoupable as a Distribution Costs).
g) This agreement may be entered into in any number of counterparts each of which when so executed and delivered shall be an original. A counterpart signature page of this Agreement executed by a Party and sent by facsimile or transmitted electronically in either ”.tiff”, “.pdf” or similar shall be treated as an original, fully binding and with full legal force and effect, and the parties waive any rights they may have to object to such treatment. A counterpart shall be treated for all purposes as an original unless and until it is actually replaced by an original counterpart.
h) Unless a Long Form Agreement is mutually agreed upon, this Distribution Agreement is fully binding between the parties and with full legal force and effect.

Date:
June 2nd 2023
Licensor






Licensee
ANNEX 1 - DELIVERY MATERIALS

1. Essential Materials and Publicity materials (at LICENSEE’s charge)
· DCP of the Film and Trailer, without subtitles
· HD Prores of the Film and Trailer, without subtitles
· Set of stills

· Poster artwork
2. Documentation (free of charge)
· Certificate of origin ;

· Original dialogue list of the Film ;

· Spotting list of the Film ;

· Reviews and Production notes, if available ;

· Music Cue sheet ;

· Main and end credits ;

· Billing block ;
· Technical and artistic lists ;

· Synopsis ;

· Press kits, if available ;

· Posters, if available ;
LICENSEE shall allow for a minimum of a 30 (thirty) days delay between order and actual delivery of the Materials. LICENSOR shall not be held responsible for any ordered Materials for which the expected delivery date does not respect such delay. Without notification within 10 (ten) days after delivery, the material shall be deemed accepted by LICENSEE.
3. Delivery of digital materials in view of the exploitation of the granted Cinematic Rights: 

Upon LICENSEE’s request and at its sole cost and expense, LICENSOR shall provide one encrypted DCP (Digital Cinema Package) of the Film for use in the Authorized Language only. It is expressly and mutually agreed between the parties that LICENSEE shall not create DCP of the Film from any HD master provided by LICENSOR, nor shall the LICENSEE create any HD file from the DCP master that LICENSOR will deliver. More generally, LICENSEE shall exclusively exploit the materials sent by LICENSOR and made from the original digital files as approved by the director of the Film and in accordance with French copyright law.
�Can we do 10 yrs. commencing upon NOD? Since the film is not finished yet...


�The MG should be 5K


�Upon NOD, please. In case the production takes longer


�Can you please advice ? Thank you 


�I would prefer at least 30K, we are planning to dub the film and it is a big expanse
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