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PRODUCER/DIRECTOR
ENGAGED VIA A PERSONAL SERVICE COMPANY

IMPORTANT PACT GUIDANCE ON THIS CONTRACT

This is for the engagement of a producer/director (P/D) contracting via a personal service company (PSC) on a production commissioned by a UK broadcaster. This document is an example of a P/D contract for you to adapt and use. It is not intended to inhibit or replace individual negotiations between your company and the P/D or their agent. 

IR35: DO THE RULES APPLY TO YOU?
If your production company qualifies as a small or medium sized company (SME)* the following does not apply to you. SMEs can continue to contract with PSCs as before, and do not need to deduct tax or national insurance from the fee paid to the PSC for the worker’s services.

*Your production company qualifies as a SME in a year in which it satisfies two or more of the following requirements:

1. Turnover – not more than £10.2 million

2. Balance sheet total – not more than £5.1 million

3. Number of employees – not more than 50

OBLIGATIONS UNDER THE NEW RULES
IR35/Off-payroll working rules place new financial and administrative obligations on non-SME companies when workers provide their services through a PSC.

To comply with your obligations, your production company should:

· prepare a status determination statement (SDS) stating in your opinion whether the worker would or would not be regarded as your employee for tax purposes, if you contracted the worker directly and ignored the existence of the PSC

· provide the reasons for your conclusion in the SDS, ensuring you have taken reasonable care over coming to your conclusion

· give a copy of the SDS to the worker, and if applicable, the worker’s PSC

· keep a detailed record of the SDS, and the background reasons behind your conclusion (including HMRC’s behind the camera guidance if you have used that), and review your conclusions from time to time

If you conclude the worker would be regarded as your employee for tax purposes then, as the fee payer, you will need to deduct tax and NICs from any fee you pay to the PSC, account for it to HMRC under PAYE and also pay the corresponding employers’ NIC.

PACT CONTRACTS 2020 EDITION
THE ENGAGEMENT OF A PRODUCER/DIRECTOR
VIA A PERSONAL SERVICE COMPANY

[on Production Company's notepaper]
[Company name and registered office address of limited company providing services of Producer/Director]
(“you/”the Intermediary”)

Date:
Dear __________
[Title of Programme]
We write to confirm the agreement reached between us as follows:
1.
Engagement
We hereby engage you to provide the services of ________________ (the “Producer/Director”) of the [programme] [series of ____ programmes each] of ____ minutes' duration which we propose but do not undertake to produce [based on a script written by ____________________] and provisionally entitled "___________________" ("the Programme") and you hereby agree to provide the services of Producer/Director as a producer and director of the Programme on the terms and conditions set out in this agreement.
2.
Term
Subject always to Conditions 9 and 10 of this agreement, we shall be entitled to the services of the Producer/Director throughout the period from ________ until ____________ (‘the Stop Date”) and thereafter if necessary subject to the Producer/Director’s prior professional commitments and payment on a pro-rata basis of the agreed fee for any such additional period. 
You will be engaged to provide the services of Producer/Director throughout this period on the following basis:
a)
Exclusive: until the Stop Date
b)
First Call: [insert period]
The Producer/Director may be expected to work on any public holidays during the term of the agreement.
3.
Remuneration
3.1
Subject to the provisions of this agreement and to the due performance by you of your obligations hereunder, we shall as inclusive remuneration and as full equitable and complete consideration for all services rendered and for all rights, consents and benefits assigned and granted by you and Producer/Director to us hereunder pay to you:

[weekly/monthly in arrears the sum of £___________, the first such payment to be paid on 
______________] 

OR
[the sum of £_____________ payable as to one third on the execution of this agreement, one third on _____________ and one third on ______________].
4.
Conditions of Engagement for Producer/Directors ("the Conditions") 
The attached Conditions are hereby incorporated in this agreement. In the Conditions we are referred to as "the Company" or “we”/”us” and you are referred to as “the Intermediary” or “you”. 
5.
Special Provisions
5.1
The Company's single nominated producer is __________________________.
5.2
The senior management person designated by the Company to whom the Producer/Director may appeal in the event of a disagreement or misunderstanding is ____________________.
5.3
For the purposes of Condition 6 of the Conditions, our base shall be 
_______________.
5.4
The Producer/Director will produce and direct and deliver the Programme in accordance with the agreed schedule that has been provided to the Producer/Director.
5.5
The Producer/Director will be invited to supervise the edit wherever reasonably practicable where re-editing of the programme is required by the original commissioning broadcaster, or if not available, to give guidance on how it should be carried out for no further payment.
6. 
Copyright Assignment

6.1
The rights assigned and granted to us under the Conditions include an assignment and grant to us with full title guarantee of all intellectual property rights and related rights (including rental and lending rights) (“IPR”) for the full period of copyright and all renewals, revivals, reversions and extensions thereof (and thereafter, so far as the Producer/Director is able, in perpetuity) in:

(a) the Programme;

(b) all programmes or series of programmes yet to be created for which the Producer/Director is engaged by us to be the principal director (“the Works”); and

(c) all other products of the Producer/Director’s services under this agreement (including, without limitation, all literary, dramatic, artistic and musical material contributed by the Producer/Director) (“Products”).

6.2 
In the case of Works not in existence at the date of this agreement, such assignment is a present assignment of future copyright.

6.3
You acknowledge that the Producer/Director cannot assign or otherwise deal with any rights in the Programme or the Works without our prior consent.

6.4
You agree that you and/or the Producer/Director are the sole legal and beneficial owner of the rights assigned and granted to us in Clause 6.1 and that neither you nor the Producer/Director have assigned or licensed nor will assign or license any of these rights to any other person or organisation.
Kindly indicate your acceptance of the above by signing and returning to us the enclosed duplicate of this letter.
Yours sincerely





Read and agreed by:
____________________



_________________
for and on behalf of




for and on behalf of




the Company





the Intermediary
SPECIMEN CONDITIONS OF ENGAGEMENT
1.
Definitions
1.1
In these Conditions:

"the Products" shall have the meaning stated in Condition 3.1.

"the CDPA" shall mean the Copyright, Designs and Patents Act 1988 or any statutory modification or re-
enactment thereof for the time being in force.
1.2
References in these Conditions of Engagement to any Condition are to a Condition of these Conditions of Engagement.
1.3
Instructions from and approvals granted by the Company or on its behalf shall be given by the single 
nominated producer.
2.
Producer/Director's obligations
You shall and procure that the Producer/Director shall:-
Material obligations:

(a)
produce and direct the filming or recording (as appropriate) of the Programme and, in connection with the Programme, render all such services (including editing or creative input into the edit, as required by the Company) as are usually rendered by a Producer/Director in connection with the production of television programmes suitable for broadcast by television broadcasters as the Company may require;
(b)
perform the Producer/Director's services conscientiously, competently and in a first class manner and to the full limit of the Producer/Director's technical, artistic and creative skill as, where and in willing co-operation with such persons as the Company may require;
(c)
ensure that in fulfilling the Producer/Director’s role whether in pre-production, filming or post-production, the delivery or anticipated delivery of the Programme does not fall behind the Broadcaster’s stipulated delivery schedule;
(d)
promptly and faithfully comply with all instructions of the Company as may be given in accordance with these Conditions including but not limited to those involving artistic taste and judgment;
(e)
obtain knowledge of and comply with all rules and regulations for the time being in force at such places where the Programme is shot, recorded or edited, and all television programme guidelines laid down by any regulatory body or broadcaster reasonably expected by the Producer/Director to have 
jurisdiction over the Programme, and use every endeavour to ensure that such rules, regulations and guidelines are complied with by other personnel engaged in making the Programme;
(f)
work such hours as are necessary to fulfil the Producer/Director's obligations under this agreement accepting that this may involve working an average of more than 48 hours per week. The Producer/Director will however not be required to work hours that are injurious to the Producer/Director’s or others’ health and safety. If the Working Time Regulations 1998 ("the Regulations") apply to this agreement, the Producer/Director agrees that: (i) the maximum weekly working time specified in Regulation 4 of the Regulations shall not apply to this agreement; (ii) this Condition 2(f) constitutes an agreement in writing for the purposes of Regulation 5 of the Regulations; and (iii) the Intermediary shall be entitled to terminate such agreement by giving to the Company three months’ notice in writing (or the period of this engagement, whichever is the shorter);
(g)
perform the Producer/Director’s role in accordance with the budget and production schedule approved by the Company and notified to the Producer/Director (and any revisions thereto notified to the Producer/Director by the Company) and in accordance with the script as approved by the Company (but subject to any alterations or additions thereto that the Company may direct) and shall in no event add to, subtract or depart from such script (except for so called “on the floor” changes required by the exigencies of production), nor add to such budget nor alter such production schedule without the prior consent of the Company in each instance;

(h)
not without the written consent of the Company order goods nor incur any liability nor enter into 

any commitment, contract or arrangement on the Company's behalf nor pledge the credit of the 

Company nor hold him/herself out as being entitled to do so;
(i)
not without the prior consent of or at the request of the Company make to any third party any statement or supply any information or photograph relating to the Programme or to the terms hereof or to the Producer/Director's services hereunder or to the affairs of the Company or to any financier of the Programme to any third party save to state that the Producer/Director is directing the Programme (but this shall not prevent proper disclosures of information to the Producer/Director's professional advisers);
(j)
use the Producer/Director's best endeavours to attain and maintain such a state of health as will enable the Producer/Director to render the Producer/Director's services under this agreement as effectively as possible and as will enable the Company to effect insurance on the Producer/Director on normal and reasonable terms for the Company's own benefit against losses arising from the Producer/Director's inability to perform the services. The Producer/Director shall promptly submit to medical examination, as requested by the Company, by any doctor appointed by the Company or its insurers and make true and accurate replies and statements in connection with applications for the purpose of any such insurance; 

(k)
not without the Company's prior consent voluntarily engage in any hazardous pursuit nor take any risk the taking of which would invalidate or affect any normal policy of insurance on the Producer/Director's life or health effected in connection with the Programme or might interfere with the Producer/Director's services under this agreement, nor during the period of the Producer/Director's engagement under this agreement fly otherwise than on a scheduled airline;
(l)
if the Company is obliged to arrange a completion guarantee for the Programme, on request execute a casting to budget undertaking and/or such other documents as the completion guarantor may require the Producer/Director to execute provided always that the Producer/Director has had proper access to the budget and input into spending decisions in relation to the documents being signed;
Non-Material obligations:
(m)
throughout the period of the engagement keep the Company informed of the Producer/Director's whereabouts and telephone number;
(n)
apply for or assist the Company in applying for work permits, passports and visas and such other permits and consents as may be necessary to enable the Company to make full use of the Producer/Director's services hereunder;
(o)
on the completion of the engagement deliver to the Company all documents and materials of whatsoever kind or nature relating to the Programme prepared by the Producer/Director or coming into the Producer/Director's possession;
(p)
during the term of the engagement and afterwards (if so requested by the Company) make him/herself available to the Company (and after the expiry of the Producer/Director's services hereunder subject only to the Producer/Director's availability and upon reasonable notice), for the purpose of publicising and promoting the Programme without additional compensation therefor other than such expenses as are provided for in Condition 6;
(q)
if requested supply any such biographical material as may be needed by the Company to publicise the Producer/Director's services; and 

(r) 
if requested by the Company, co-operate in any investigation initiated the commissioning broadcaster, by OFCOM or other regulatory or statutory body.
3.
Copyright
3.1
You hereby assign and procure that the Producer/Director hereby assigns and grants to the Company absolutely with full title guarantee: 

(a) the entire copyright (including without limitation any rental and lending rights and cable re-transmission rights) throughout the world in all media whether now known or later developed for the full period of copyright and all renewals, revivals, reversions and extensions thereof (and thereafter, in so far as the Producer/Director is able, in perpetuity) and, to the extent relevant, by way of present assignment of future copyright; and 
(b)
all other rights whatsoever;

in the Programme, in the Works and in the Products.

3.2
You hereby irrevocably grant and procure that Producer/Director hereby irrevocably grants to the Company throughout the world the right to and to authorise others to issue publicity concerning the Producer/Director's services in connection with the Programme and the Works and to use the Producer/Director's name, likeness and biography and the Products in connection with the exploitation of the Programme and the Works and/or the advertising, publicising, and/or promotion of the Programme and the Works and/or the financiers and/or the distributors of the Programme and the Works but in such a way that, without the Producer/Director's prior written consent, such use shall not suggest that the Producer/Director endorses, recommends or uses any commercial products or services other than the Programme and the Works and/or the said financiers and/or distributors.
3.3
The Producer/Director recognises that the Company has the unlimited right to edit, copy, alter, add to, take from, adapt and/or translate the Products and the Programme and the Works and hereby irrevocably and unconditionally waives (without prejudice to the Producer/Director's rights under Condition 8) the benefits of any provision of law known as "moral rights" (including without limitation any rights of the Producer/Director under Sections 77 and 80 of the CDPA) or any similar laws of any jurisdiction.

3.4
The Producer/Director shall do all such acts and execute such documents as the Company may reasonably require to vest in or confirm to the Company or its successors in title and licensees the copyright and all other rights assigned or granted or purported to be assigned or granted by the Producer/Director to the Company under this agreement.
4.
Warranties
4.1
The Producer/Director hereby warrants, represents and undertakes to the Company that:
(a) Intermediary is a company properly incorporated and registered under the laws of England and Wales;

(b) Producer/Director is your employee and you are entitled to provide the Producer/Director’s services to us on an exclusive basis for the duration of the engagement. You will procure that the Producer/Director signs the inducement letter attached to this Contract as The Appendix;

(c) Producer/Director will render the services willingly and in a first class manner to the best of the Producer/Director’s skill and in collaboration with such persons as we may designate, at such times and places as we may require and will comply with all reasonable directions and requests given by us or our nominees and collaborate fully with all persons nominated by us;

(d) the Producer/Director is free to enter into and to perform this agreement and has not entered and will not enter into any professional or other commitment that would or might conflict with the full and due rendering of the Producer/Director's services hereunder;
(e)
the Products (save to the extent that they incorporate material made available to the Producer/Director by or at the instance of the Company) will be wholly original in the Producer/Director and will not infringe the copyright or any other rights of any third party;
(f)
the Products will not contain any defamatory matter or breach any contract or duty of confidence and that the Producer/Director will ensure that the Programme does not incorporate any defamatory matter nor constitute contempt of court nor breach any provision of any statute or any regulations made thereunder;
(g)
the Producer/Director is and will remain for the period of the engagement a "qualifying person" within the meaning of Part 1 of the CDPA;
(h)
the rights hereby granted and assigned are vested in the Producer/Director absolutely and are free from any encumbrances; 
(i)
the Producer/Director is not now nor has at any time been subject to or suffering from any injury, ailment, incapacity, condition, indisposition or the like which might adversely affect the ability or suitability of the Producer/Director to render any services required hereunder or prevent the Producer/Director from rendering the Producer/Director's services hereunder;
(j)
you and the Producer/Director will indemnify and keep the Company fully and effectively indemnified against all actions, costs, losses, claims and expenses of whatsoever kind or nature arising from any breach or non-performance of any of the warranties, representations, undertakings or obligations on your or the Producer/Director's part contained in this agreement. This provision shall survive the termination or completion of this agreement.
4.2
The Company warrants to you that, save to the extent the same have been written by the Producer/Director, the treatments and scripts for the Programme provided by the Company to the Producer/Director shall not be defamatory of any person. The Company shall indemnify you and keep you fully and effectively indemnified against any liability arising from any breach of the warranty contained in this Condition 4.2. This provision shall survive the termination or completion of this agreement.
5.
Remuneration
5.1
The fee payable to you in respect of the Producer/Director's services under this agreement is exclusive of Value Added Tax, which shall be payable at the appropriate rate, if applicable. The fee shall accrue daily. The said fee includes equitable remuneration for the assignment of rental and lending rights and cable re-
transmission rights referred to above. No further sums are payable to you or the Producer/Director under this Agreement whether in respect of the hours worked by the Producer/Director or any payments for secondary uses or under any collective bargaining agreement. Neither you nor the Producer/Director shall be entitled to claim further payment from the Company or any assignee, licensee or successor-in-title of the Company. Where the Producer/Director is a member of Producer/Directors UK (“DUK”) this is without prejudice to any entitlement to receive monies from DUK further to any collective agreement DUK negotiates with Pact and the UK broadcasters in respect of payment for secondary exploitation of the Programme.
5.2
Any payment due to you under this agreement shall only be paid following signature of this contract and the Company's receipt of a proper invoice from you.
5.3
IR35/Tax and National Insurance: Where we have prepared a status determination statement (SDS) stating in our opinion that the Producer/Director would be regarded as our employee for tax purposes if we contracted the Producer/Director directly and ignored the existence of the Intermediary, we will be required by off-payroll working rules to deduct tax and NICs from any fee we pay to the Intermediary. We will provide the Intermediary and the Producer/Director with copies of the SDS stating the reason(s) for the conclusion set out therein.
5.4
Any moneys provided to be paid to you in accordance with this agreement shall be subject to the laws and regulations in or applicable to any part of the world in which the Producer/Director's services are rendered thereunder, including (without limiting the generality of the foregoing) those laws and regulations relating to the imposition of governmental, state or local taxes which may be assessed on such moneys. An amount 
equal to the amount of tax (if any) so assessed and paid over by the Company to the tax authority concerned may be deducted from the moneys becoming due and payable to you under this Agreement.
6.
Expenses
6.1
The Company shall provide or pay for (at the Company's discretion) the Producer/Director's reasonable transportation, accommodation and subsistence expenses necessarily incurred at the Company's request in the performance of the Producer/Director's services under this agreement outside a radius of 30 miles from the 
Company's base. Expenses shall be reimbursed within a reasonable period of time.
6.2
The Company shall not be obliged to reimburse (a) any expenses incurred by the Producer/Director other than those referred to in Condition 6.1 or (b) any such expenses as are referred to in Condition 6.1 unless the Producer/Director provides to the Company, within 30 days of incurring the same, written evidence that such expenses have been incurred and paid for.
6.3
If the Company advances any moneys to you in respect of expenses to be incurred by the Producer/Director necessarily in the performance of the Producer/Director's services under this agreement and you or the Producer/Director fail to account to the Company in writing for the moneys so advanced, together with written evidence that any claimed expenses have been incurred and paid for by you or the Producer/Director, within seven days of your receipt of a written request therefor from the Company, the Company shall be entitled to deduct from any moneys otherwise becoming due from the Company to you under this agreement a sum(s) equal to the amount of the advance(s) in respect of which you or the Producer/Director have failed to account to the Company.
7.
Loss
The Company shall not be under any liability in respect of:-
7.1
any claim for loss of publicity or opportunity to enhance the Producer/Director's reputation, even if the Company delays or abandons production or exploitation of the Programme or the use of the Producer/Director's services notwithstanding that the Company may have advertised the same;
7.2
any loss or damage to the Producer/Director's property whilst in transit to or whilst at places where the Producer/Director renders services under this agreement except to such extent, if at all, as the Company may be able to enforce a claim for indemnity against a third party or under any policy of insurance effected by the Company;
7.3
any personal injury or ailment or the death of the Producer/Director arising out of or in the course of the Producer/Director's engagement hereunder except to such extent, if at all, as the same was due to the negligence of the 
Company.
8.
Credit
8.1
Subject to the provisions of this agreement, and to the due performance by the Producer/Director of the Producer/Director's obligations hereunder, the Company shall accord the Producer/Director credit on all positive copies of the Programme made by or to the order of the Company. Subject to the practice of the person(s) commissioning or financing the production of the Programme, the credit shall be substantially in the form "Produced and directed by [the Producer/Director]".
8.2
Provided the Company has notified relevant third parties of the provisions of this Condition, no inadvertent failure of the Company to comply with the provisions of this Condition and no failure of such third parties to accord the Producer/Director credit in accordance therewith shall constitute a breach of this agreement by the Company and in no event shall the Producer/Director be entitled, by virtue of such failure, to enjoin or restrain the distribution or exhibition of or advertising or publicity for the Programme.
8.3
You shall be entitled to remove the Producer/Director’s name from the credits if:
(a) the Producer/Director has reasonable grounds to consider the final edited version of the Programme to be a derogatory treatment of the Producer/Director’s work; or
(b) the Producer/Director’s engagement is terminated before the completion of the contract. 
In the event that you exercise this entitlement, the Company has the right to attribute the 
Producer/Director’s credit to a fictional person whose name will be in the Company’s complete discretion. 
8.4
Provided that you and the Producer/Director have complied with the Producer/Director’s obligation under Condition 2(q), the Company shall ensure that press and publicity representatives are provided with information about the Producer/Director for use in press packs, press releases and for screenings.
9.
Force Majeure 
9.1
If production of the Programme is prevented, interrupted or delayed by any cause outside the control of the Company (including, but not limited to, fire, casualty, accident, riot or war, act of God, strike, lock-out, labour conditions, judicial order or enactment or incapacity or death of any leading artist, the producer or a senior technician), the Company shall be entitled by notice in writing to the Producer/Director either:

(a)
to suspend the engagement under this agreement for a period not exceeding 21 days from the 

date of receipt of the notice by the Producer/Director, which shall have the following effect:
(i) notwithstanding the Stop Date set out paragraph 2 of the Letter of Engagement to which these Conditions are annexed, if the suspension ends and production resumes, the term of this engagement will continue after the period of suspension ends for the length of time unexpired when the suspension began. In the event that the Producer/Director has a prior professional commitment that would conflict with this extension to the term of the engagement, the Producer/Director shall notify the Company within 24 hours of the receipt of the notice of suspension. Without prejudice to the Company’s rights under this Condition 9(a), the parties will then enter into discussions in good faith to see if there is a way in which the conflicting commitments may be accommodated; and
(ii) the Producer/Director shall continue during the suspension to comply with all the Producer/Director's obligations under this agreement not affected by suspension and shall not without the prior consent of the Company (such consent not to be unreasonably withheld) agree to render services to any other person during the continuance of such suspension; and
(iii) the Company will remain entitled to all rights granted and assigned to it under this agreement; and
(iv) during the period of suspension, the Producer/Director shall not receive remuneration; 
or
(b)
to terminate this agreement. 
9.2
If the Company terminates the agreement on the above grounds or because suspension under Condition 9(a) has persisted for at least 21 days, the Company shall pay to the Producer/Director remuneration due under this agreement up to the date of the event giving rise to the termination. The Company will be under no further liability except under Condition 10.5 and the Company will remain entitled to all rights granted or assigned to it under this agreement.
10.
Termination
10.1
The Company shall be entitled by one (1) weeks’ notice in writing to the Producer/Director, or on immediate notice in the case of Conditions (h) and (i) below, to terminate this agreement in any of the following events:-

(a)
the Producer/Director fails, refuses or neglects to perform any of the Producer/Director's material obligations under Condition 2(a)-2(l) inclusive and fails to remedy the same within two working days of notification of the breach or is otherwise in breach of any other material obligation, undertaking or warranty contained in this agreement;
(b) the Producer/Director is incapacitated from rendering the Producer/Director's services under this agreement for more than seven days either consecutively or in the aggregate;
(c) any act or conduct of the Producer/Director shall prejudice the production or successful exploitation of the Programme and such conduct is incapable of being remedied or is not remedied within three working days of being so notified by the Company;
(d) the Producer/Director fails to submit to medical examination or makes untrue or inaccurate replies or statements for the purpose of insurance or if the Company is unable to effect insurance on the Producer/Director on normal terms;

(e)
any application for such insurance is unsuccessful;

(f)
any application for a visa, work permit or other permit for the Producer/Director is unsuccessful;

(g)
the Producer/Director knowingly or negligently makes untrue or inaccurate replies or statements in relation to any material aspect of this agreement;

(h)
during the period of the contract the Producer/Director commits an act of dishonesty or gross misconduct;
(i) during the period of the contract the Producer/Director becomes bankrupt, or is convicted of any criminal offence other than a driving offence not carrying a custodial sentence.
10.2
On termination of this agreement on any of the foregoing grounds, the Company shall pay to the Producer/Director remuneration due under this agreement up to the termination date of the contract. The Company will be under no further liability except under Conditions 8.1 and 10.5. Other than in the case of 10.1(b) the Company will be entitled to remove the Producer/Director’s name from the credits of the Programme provided that no more than 25% of the Programme has been recorded/filmed at the point of termination of the agreement.
10.3
The Producer/Director shall be entitled on two weeks’ written notice to terminate the agreement.

10.4.1
In the event that the Company reasonably believes after full and good faith discussion with the Producer/Director (and having explored opportunities to remedy if genuinely remediable within a reasonable commercial timescale) that there are irreconcilable creative and/or procedural differences or issues between the Producer/Director and the Executive Producers or in the Producer/Director’s approach which the Company reasonably believes prejudices its ability to deliver the Programme in accordance with its creative vision and the broadcaster’s expectations, then the Company may terminate the Producer/Director’s engagement on two (2) weeks’ notice. 

10.4.2
Both parties will exercise good faith and discretion in this process. 

10.5
Notwithstanding termination of this agreement for whatever reason each party will remain entitled to enforce any claim against the other party or parties arising from any breach of this agreement that may have occurred before determination; and the Company will remain entitled to all rights granted or assigned to it under this agreement.
11.
Assignment
The Company shall be entitled to assign the benefit of this agreement and of the Producer/Director's services hereunder to any third party and the Producer/Director shall render such services to such assignee. If required, you shall enter into a direct contract with the assignee on terms no less favourable to you in so far as the terms apply to future performance than those contained in this agreement. The Company shall remain liable to you for all its obligations under this agreement notwithstanding any such assignment.
12.
Notices
Any notice required to be given to the Company or the Producer/Director under this agreement shall be in writing and served upon the addressee at such address or email address as it may notify to the other party for such purpose and, if none, at the addressee's address and/or email address stated in the letter of engagement, by pre-paid first class mail or by personal delivery, or by email and shall be deemed to have been given, if delivered by hand, at time of delivery and, if posted, 48 hours (excluding the hours of Saturdays, Sundays and UK bank and public holidays) after posting or if it is delivered by email when received by the recipient’s server.
13.
Data Protection

How do we process the Producer/Director’s personal data?

13.1
We shall process the Producer/Director’s personal data in accordance with the General Data Protection Regulation EU 2016/679, the Data Protection Act 2018 and any other UK or EU laws and regulations relating to personal data and privacy as may be in force in the UK from time to time. In particular, we shall process personal data that the Producer/Director provides or gives us access to in the course of the Producer/Director’s engagement (including the data contained in this agreement) to produce, promote, distribute and otherwise exploit the Programme in any media worldwide.

13.2
We may share the Producer/Director’s personal data with members of the Programme production team, the broadcaster, our affiliates and group companies, legal and regulatory authorities, insurers, our professional advisors and other third parties such as distributors of the Programme. If the Producer/Director is an existing member of DUK, the Producer/Director gives us the right to provide DUK with his/her name for administrative purposes. If we transfer the Producer/Director’s personal data outside of the European Economic Area we shall take reasonable steps to ensure its security and confidentiality. 


Why do we process the Producer/Director’s personal data?

13.3
The legal basis for collecting and using the Producer/Director’s personal data is as follows:

(a) it is necessary for the performance of this agreement; or

(b) to comply with our legal and regulatory obligations; or

(c) to pursue our legitimate business interests, (for example to fulfil contractual obligations to the broadcaster, or to meet our duty of care to safeguard the welfare of our employees or Programme contributors), where we have balanced those against the Producer/Director’s rights, freedoms and interests; or

(d) it is for reasons of public interest. 

13.4
Where the Producer/Director has provided or given us access to special category data as part of the provision of the Producer/Director’s services (being any information relating to race, ethnic origin, political opinions, religious or philosophical beliefs, trade union membership, genetic data, biometric data, health data, sex life or sexual orientation), we may use this data for the purposes referred to in this agreement provided that one of the legal grounds for processing set out in Condition 13.3, above is met and one of the following conditions is satisfied:-

(a) the Producer/Director has given the Producer/Director’s explicit consent to us; or

(b) it is necessary for us to carry out our obligations under employment law.

13.5
Where we are required to process criminal offence data this will be processed where there is a lawful basis to do so.

13.6
The Producer/Director has certain rights in respect of the Producer/Director’s personal data including a right of access. We may retain the Producer/Director’s personal data for a reasonable period in accordance with legal requirements after the termination of this agreement and or in the event of future opportunities with us. We are required to maintain personal data that is accurate and may ask the Producer/Director update it. The Producer/Director should notify Company in writing as soon as practicable of any changes to the Producer/Director’s personal data.


Third party data

13.7
You warrant, undertake and represent and procure that the Producer/Director warrants, undertakes and represents that the Producer/Director shall comply with data protection legislation and any reasonable direction by us when accessing or receiving third party personal data during the course of producing the Programme. The Producer/Director must take adequate protections to safeguard and protect third party personal data to prevent us or any authorised party being brought into disrepute, and the Producer/Director must maintain and ensure the confidentiality of third party personal data that the Producer/Director accesses or receives so that neither we nor any authorised party and individuals become liable to investigation, legal action or proceedings.

13.8
The Producer/Director must immediately notify us in writing as soon as the Producer/Director becomes aware of a breach of security leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to, third party personal data to enable us to comply with its obligations to notify the supervising authority if required.

13.9
On termination of the Producer/Director’s services the Producer/Director will promptly either deliver to us or destroy all third party personal data and information obtained while providing the services.
14.
Anti-Bribery

You will and procure that the Producer/Director will comply at all times with any instructions, policies or processes required by the Company in order to adhere to any money laundering, anti-bribery or anti-corruption legislation or regulations. The Producer/Director will not perform, offer, give and receive bribes or corrupt actions in relation to the procurement or performance of this Agreement. For the purposes of this section, bribes or corrupt actions means any payment, gift, or gratuity, whether in cash or kind, intended to obtain or retain an advantage, or any other action deemed to be corrupt under the applicable country laws. The Producer/Director recognizes that bribery is unacceptable to us and must not be undertaken for or on our behalf. The Producer/Director further recognise that compliance with our anti-corruption and bribery policy is a material term of this engagement and a condition of our continuing to do business with you. 

15.
Miscellaneous

15.1
This agreement sets out the entire agreement between the parties at the date hereof relating to the Producer/Director's services in connection with the Programme and supersedes any prior agreements or arrangements (whether oral or in writing) between the parties relating thereto. This agreement can only be modified by a written instrument signed by both parties.

15.2
The Producer/Director acknowledges that the services to be rendered by the Producer/Director under this agreement are of a special, unique and extraordinary character, the loss of which cannot be reasonably or adequately compensated by damages in an action at law.

15.3
No waiver, express or implied, by either party of any term or condition or any breach by the other of any of the provisions of this agreement shall operate as a waiver of any breach of the same or any other provision of this agreement.

15.4
In the event of any conflict between these Conditions of Engagement and the letter of engagement, the 
letter of engagement shall prevail.

15.5
Nothing in the agreement shall be construed to constitute a partnership between the parties.
15.6
The parties to this agreement do not intend that any term of this agreement should be enforceable, by 
virtue of the Contracts (Rights of Third Parties) Act 1999 by any person who is not a party to this 
agreement.
16.
Governing Law
This Agreement shall be governed by the laws of England and Wales and the parties submit to the exclusive jurisdiction of the courts of England.
THE APPENDIX INDUCEMENT LETTER

Producer/Director's Inducement to the Company

I, [INSERT PRODUCER/DIRECTOR’S NAME]:

1.
warrant to the Company that I have read and understood this Contract, that I am an employee of the Intermediary, which is a company incorporated in and validly existing under the laws of England, and I consent and agree to the execution and delivery to the Company of this Contract;

2.
warrant that Intermediary is and will at all times material to this Contract be entitled to make my services and the products of my services available to the Company in accordance with this Contract;

3.
undertake to be bound by and duly to perform and observe those terms of this Contract requiring performance or compliance on my part and I undertake at all times to use my best endeavours to procure Intermediary to observe and perform all the terms of this Contract;

4.
confirm that (i) the maximum weekly working time specified in Regulation 4 of the Working Time Regulations 1998, as amended (“the Regulations”) shall not apply to this engagement (ii) this constitutes an agreement in writing for the purposes of Regulation 5 of the Regulations, and (iii) I am entitled to terminate this Contract by giving notice which shall be the shorter of three months’ notice in writing or the contract period;

5.
assign to the Company (to the extent that such rights are not now vested in Intermediary) the copyright (including future copyright and any rental and lending and cable re-transmission rights) and all other rights in the products of my services and acknowledge that all rights in the Programme shall belong to the Company;

6.
undertake to look solely to Intermediary for all compensation for my services rendered under this Contract, including holiday pay and I undertake to continue to fulfil my obligations under this Contract so long as the Company fulfils its obligations to Intermediary and notwithstanding any breach by Intermediary of any of its obligations to the Company;

7.
undertake that, if the Company shall terminate this Contract, I shall, if the Company so elects, provide to the Company such of the services required of me under this Contract as the Company may require to enable the Company to complete the production and delivery of the Programme as though this Contract had continued in effect after the termination and I had been substituted for Intermediary as a direct party to the Agreement with effect from the date of termination and execute and do all such acts, documents and deeds as shall be required to confirm such substitution;

8.
shall take all reasonable steps to safeguard my health and safety and that of any other person who may be present or be affected by my actions and I shall co-operate and comply with the Health and Safety policies and procedures of the Company.

[Copies of the Company Health and Safety Policy and Responsibilities for Health and Safety Arrangements are attached. I acknowledge receipt and confirm I have read and understood their contents.]
9. 
am aware UK broadcasters are researching diversity on their productions. This covers diversity characteristics I choose to tell the broadcasters.

If I provide you with my e-mail address you will enter this in a system called Silvermouse. I will be invited to provide, and may do so at my option, my diversity characteristics – gender, ethnicity, disability, age, gender identity and sexual orientation. The broadcaster, as data controller, is responsible for this data and will have access to reports compiled from it for purposes of the research.

I acknowledge that if I would prefer not to be involved in Diamond I can let my production contact know within 7 days of the issue date of this contract. I acknowledge that further information can be found in the Diamond Section at http://creativediversitynetwork.com.] 

Signed

Producer/Director’s Name

Dated:
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