
 

 

1 

 

 

 

ZAD (ZONE A DEFENDRE) 

(PROVISIONAL TITLE) 

FRANCE 

PRODUCTION AGREEMENT 

KEY DEAL TERMS (“Key Deal Terms” or “Deal Memo”) 

 

1. Parties The Walt Disney Company (Benelux) B.V., registered under the laws of 

Netherlands under number 34076102, with its registered office at De Passage 144, 

1101 AX Amsterdam) (“DISNEY”) and CHI FOU MI PRODUCTIONS, registered 

under France under number B 520 372 178 with its registered office at 12 rue 

Barbette 75003 Paris, France (“PRODCO”) (DISNEY and PRODCO, collectively the 

“Parties”). 

 

DISNEY may sublicense or assign its rights under these Key Deal Terms/the long-

form agreement to any entity that is wholly-owned and/or controlled by The Walt 

Disney Company (“TWDC”). 

 

2. Program 2.1 Description 

 

The French-language long-feature live-action program currently and provisionally 

entitled “ZAD” (ZONE A DEFENDRE) (the “Program”), which is currently 

anticipated to be 110 (one hundred and ten) minutes audiovisual program, 

excluding credits. The Program shall be primarily produced in France (the 

“Production Territory”) and is currently intended for initial exhibition on the 

Disney+ service or another streaming service owned or controlled by or affiliated 

with TWDC (“Disney+”). 

 

2.2 Film Pre-Production Services & Materials: 

 

(i) Notwithstanding the Conditions in Section 3. below, in view of 

PRODCOs’ immediate need for funds to commence certain pre-

production services and materials (including (a) a first step of “soft 

preparation” and (b) a second step of “hard preparation”) as set out 

and identified in Schedule 3 attached hereto (“Film Pre-Production 

Services & Materials”) which shall be rendered and delivered by 

PRODCO in accordance with these Key Deal Terms, on a non-

precedential, non-citable basis, solely in light of the circumstances 

at issue, DISNEY is prepared exceptionally to advance PRODCO prior 

to satisfaction of the Conditions in Section 3 below the sum of:  

 

(a) €304,181 (three hundred and four thousand one hundred and 

eighty one euros) subject to immediate reimbursement in case of 

a breach or if PRODCO does not render and deliver the Film Pre-

Production Services & Materials in accordance with Schedule 3 a), 

(“Advance”), subject to (1) ongoing compliance with the terms set 

out in these article 2.2. of the Key Deal Terms, (2) receipt by 

DISNEY of a valid invoice(s), (3) PRODCO supplying DISNEY with 
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satisfactory cost and progress reports for the pre-production 

services (“soft preparation”) providing according to the present 

Section, as requested by DISNEY, (4) DISNEY approving the 

financial terms of the talents deals for Romain Cogitore, François 

Civil and Lyna Khoudri (such financial terms will include all 

services needed to produce the Film as well as the marketing 

services rendered by the talents in order to produce the 

marketing assets as defined in Schedule 4) and other writers. 

 

(b) the sum of €375,084 (three hundred and seventy five thousand 

eighty four euros) upon 11 April 2022, upon start of the second 

step of Pre-Production Services & Materials in accordance with 

Schedule 3 b) (such amount corresponding to the first instalment 

of cash flow for the first month of “hard-preparation” from 11 

April 2022 to 10 May 2022) subject to (1) ongoing compliance 

with the terms set out in these article 2.2. of the Key Deal Terms, 

(2) receipt by DISNEY of a valid invoice(s), (3) PRODCO supplying 

DISNEY with satisfactory cost and progress reports for the pre-

production services (“hard preparation”) providing according to 

the present Section, as requested by DISNEY, (4) the negotiation 

in good faith and signature no later than March 31st 2022 (unless 

extended by agreement of the Parties) of a DISNEY standard long 

form production services contract (“PSA”) incorporating these 

Key Deal Terms. 

 

(c) the following instalments of the pre-production and production 

budget will be paid according to the cash-flow as it may be 

adjusted, submitted by PRODCO to DISNEY’s approval. 

 

(ii) PRODCO undertakes and agrees (1) to hold the Advance on trust for 

DISNEY in the pre-production account used exclusively for the 

purposes of payments and receipts relating to the Film Pre-Production 

Services & Materials (“Pre-Production Account”), and promptly 

provide DISNEY with particulars of the account opened and copies of 

any or all bank statements relating to the Pre-Production Account 

when requested by DISNEY; (2) to ensure that the Advance is 

disbursed (I) exclusively to meet expenses properly and reasonably 

incurred in the course of executing the Film Pre-Production Services 

& Materials as set out in the “Film Pre-Production Services & 

Materials Delivery Schedule” attached hereto in Schedule 3 and (II) 

solely in accordance with the “Film Pre- Production Budget” and the 

“Film Pre-Production Cashflow” – all as defined and set out in 

Schedule 2 attached hereto; and (3) to negotiate in good faith for 

completion no later than March 31st 2022 (unless extended by 

agreement of the Parties) a DISNEY standard long form production 

services contract (“PSA”) incorporating these Key Deal Terms. The 

Film Pre-Production Budget is locked. DISNEY shall be under no 

obligation to finance further expenditure in addition to the Advance 

other than in accordance with a fully executed PSA. 
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Payments will be made between 10 and 30 days from the receipt of a valid 

invoice, according to the DISNEY standard at the time of the payment. 

 

3. Conditions Precedent and 

subsequent 

(a) Full execution and delivery by both DISNEY and PRODCO of this Deal 

Memo; delivery of all chain of title documents, the final screenplay 

preapproved by Disney (hereafter designed as “Development 

Materials”) of the Program confirming that PRODCO has the complete 

and unfettered right (pursuant to fully executed, binding and 

irrevocable agreements) to develop and produce the Program fully 

cleared for unrestricted exploitation in all media, worldwide for the 

fullest extent permitted under French law. If requested by DISNEY, 

such documentation shall be in a form and substance satisfactory to 

DISNEY, without such acknowledgement of receipt and/or request 

being considered as a limitation of PRODCO’s warranties and 

indemnification. In this respect, DISNEY shall provide PRODCO with its 

templates. The parties will work closely and within the approved 

schedules, to negotiate the talents agreements with the agents with 

DISNEY tie-break on principal conditions, in compliance with French 

law. DISNEY. 

(b) Written confirmation by PRODCO of Romain Cogitore’s commitent to 

direct the Program; 

(c) Written confirmation by PRODCO of François Civil and Lyna 

Khoudri’s commitments as main cast; 

(d) DISNEY Corporate Approval which, on a non-precedential basis, is 

deemed granted by the signature of the present Deal Terms. 

In addition to the above, the following are essential terms of Disney’s 

commitment to this Agreement: 

 

(e) DISNEY’s approval of PRODCO’s applicable security, safety, health, 

insurance and production requirements, which DISNEY shall 

determine in its sole discretion (including without limitation fully 

completed health and safety questionnaire, signed health and 

safety policy, COVID-19 management plan, risk assessment, 

insurance details and security assessment)  

(f) Delivery in due time of applicable and adequate pre-production 

insurance certificates naming DISNEY and its affiliates, subsidiaries 

and group companies as additional insured and loss payee in 

accordance with the approved Program Budget relating to the 

preparation block. 

 

4. Disney+ French and EU 

Content Quotas and 

Investment Obligations / 

Production Incentives 

DISNEY and PRODCO acknowledge and agree that it is a material condition of the 

Production Agreement – Key Deal Terms that the Program is produced in a manner 

that enables the Program to: 

 

· qualify as a “European Work” within the meaning of the EC Directive on 

Media Services 2010/13/EU as of 10th March 2010 (the “Directive”), as 

amended, and; 



 

 

4 

 

· qualify as an “Oeuvre audiovisuelle d’Expression Originale Francaise,” as 

defined in the French décret 90-66 of 17 January 1990; and 

· comply with décret 2021-793 and all other applicable legislation and 

regulations regarding European and French programming quotas and 

investment obligations. 

 

Depending on and subject to the upcoming French Investment Obligations 

Legislation, PRODCO and DISNEY will mutually decide (with DISNEY tiebreak) to 

apply for production incentives, tax credits, regional and applicable state funding 

(the “Production Incentives”) to partly finance the Program Budget, DISNEY 

hereby already confirming its approval to apply for “Tax Rebate for International 

Production” (the “TRIP”). 

 

PRODCO and DISNEY further acknowledge and agree that it is a material condition 

of the Production Agreement – Key Deal Terms that DISNEY’s full financial 

contribution/spend in respect of the production of Program shall qualify for 

French investment obligation and European broadcasting quota according to the 

implementation of the AVMS directive under the applicable law and regulation (as 

advised by DISNEY) (“French Investment Obligations”), unless otherwise agreed 

by DISNEY in its sole discretion. 

 

PRODCO and DISNEY acknowledge and agree that the Program is ordered for 

production as a dependent production, a ”work for hire” (i.e. “production 

executive” in French) on the following terms described in Section 13 below 

(Rights), which are anticipated to meet the above requirements and qualify the 

Program for DISNEY’s non-independent French Investment obligation. 

 

In the current context of the French audiovisual regulation reform, PRODCO 

agrees to meet again with DISNEY in case of any change in the law and/or 

regulation that might impact this Production Agreement – Key Deal Terms in 

terms of quota eligibility for Disney + in order to amend them to ensure the most 

favourable position for DISNEY with respect to its EU Works and French 

Investment Quota obligations under new law and/or regulation. 

 

In the event that the production of the Program is unable to meet the 

requirements of the French Investment Quota, DISNEY will have the right to 

revise this Production Agreement – Key Deal Terms, provided that all such 

revisions shall be subject to good faith negotiation with PRODCO to the extent 

that it will not affect PRODCO’s remuneration (fees and bonus) nor Locked 

Production Budget nor Disney’s level of investment as defined in Section 8 and 

Section 11 hereafter.  

 

5. PRODCO Services PRODCO shall render all development and/or production services (if and as 

applicable and as further described below) to the best of PRODCO´s skills and 

abilities, in a competent and professional manner, as are customarily rendered by 

first-class live-action television and theatrical production companies in the 

Production Territory, which services shall be non-exclusive, but first position, real, 

meaningful and material services without any interference from any other 
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obligation in any media, rendered on a full time, in-person basis in accordance 

with all DISNEY’s requirements and instructions. 

 

6. Key Personnel PRODCO acknowledges that the following services of the following “Key 

Personnel” are of the essence and will ensure that all Key Personnel perform all 

development and production services during pre-production, production and 

post-production required to produce and deliver the Program. 

 

· Hugo Sélignac and/or Nicolas Dumont who shall render non-exclusive, 

first position, actual, regular, in-person executive producing services, with 

no commitment to third parties to materially interfere, in accordance with 

DISNEY’s requirements and instructions; and 

· Romain Cogitore who shall deliver directing services (the “Director”) per 

DISNEY’s approved terms. 

· François Civil and Lyna Khoudri’s who shall provide acting services (the 

“Actors”) per DISNEY’s approved terms. 

 

If Key Personnel are unwilling or unable to provide such services and the Parties 

are unable to come to an agreement of appropriate replacements after good faith 

negotiation and taking into account any insurance requirements, DISNEY will have 

the option to either (i) terminate the agreement if such inability is due to 

PRODCO’s breach or default to these Key Deal Terms (including PRODCO’s default 

to secure the talents agreements) or (ii) take over the production. 

 

7. DISNEY Options / 

Turnaround 

Initial Option: DISNEY shall have the sole, exclusive, and irrevocable option to 

acquire up to 100% of all rights of the Program therein pursuant to the terms of 

these Production Agreement – Key Deal Terms, including any amendments 

hereto. On a non-precedential basis, the Option is exercised by the signature of 

the present Key Deal Terms, subject to the payment of the Advance as defined 

in article 2.2. 

 

Turnaround: If the parties were not able to sign a Long Form Agreement prior 31 

March 2022 (unless extended by agreement of the Parties), PRODCO shall have 

the exclusive right to acquire DISNEY’s rights in and to the Program provided: 

 

(a) such acquisition shall be effective upon the later of PRODCO’s execution 

and delivery to DISNEY of DISNEY’s then-standard form 

turnaround/reversion agreement, such agreement to be negotiated in 

good faith between the Parties; 

(b) reimbursement to DISNEY of 100% of DISNEY’s Advance plus interest of 

3% above BOE Base Rate, no later than commencement of principal 

photography of the Program.  

 

8. Program Budget, COVID 

Budget and Overages 

including COVID overages 

1. The Program Budget must be an “all-in” inclusive of, without limitation, the 

PRODCO Fee (as defined below), all performer and/or talent fees, all applicable 

payroll taxes and other applicable taxes, music fees and costs, insurance, legal and 

clearance fees and costs, union costs (if and as applicable and approved) and costs 

for delivery per the DISNEY delivery requirements (“Program Budget”). 
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For clarification, all amounts payable to third-parties in connection with the 

Program will be on a full buyout basis: no future revenue, royalties or other 

amounts due in connection with Disney’s exploitation of its rights on the Program 

by means of SVOD (including all exploitation within DISNEY’s group) to the extent 

permitted by applicable law, as long as DISNEY has an agreement with and is 

paying royalties to SACD, members of SACD can collect royalty payments from 

SACD.  For the avoidance of doubt, DISNEY shall however be responsible for any 

and all royalties due to writers and/or directors and/or performers deriving from 

the exploitations of the Program other than by means of SVOD in compliance with 

applicable law only to the extent that the payment of such royalties is compulsory 

under applicable law and is not already managed by any collecting society. 

At the date of signature of the present Key Deal Terms, the Program Budget has 

already been preapproved but the allocation within the budget will be subject to 

DISNEY's line-by-line preapproval.  

 

Therefore, for the sake of clarification, DISNEY confirms it has greenlit the 

Program, subject to the execution of a DISNEY standard long form production 

service agreement (“PSA”) incorporating these Key Deal Terms. 

 

On a non-precedential and non-citable basis solely in light of the circumstances 

at issue, Program budget (not including COVID Budget, as defined in Section 8.2) 

amounts to €7,448,976 hereafter “Locked Production Budget”, attached as 

Schedule 5). 

 

2. DISNEY and PRODCO have agreed on the “COVID budget” (“COVID Budget”, 

attached as Schedule 6) equal to €135,492 which represents additional costs 

related to the fulfilment of COVID-19 health and safety guidelines and/or 

regulations (e.g. based on protocols pre-approved by DISNEY and/or applicable 

local or governmental authorities. DISNEY has agreed to cash flow such amount 

on an up to basis. 

 

3. On a non-precedential and non-citable basis solely in light of the 

circumstances at issue, the parties have agreed that the overages solely and 

directly attributable to a delay and/or interruption in producing the Program as a 

result of an event solely related to COVID (and that does not constitute a Force 

Majeure Event) will be borne by DISNEY subject to: 

a. PRODCO has kept DISNEY full informed at all times and has pre-

notified DISNEY promptly of such additional production costs and has 

taken into consideration in good faith DISNEY’s reasonable direction 

in respect of any migratory steps as PRODCO deems necessary; 

b. such amounts are reasonable, necessarily and properly incurred sums 

in respect of the production of the Program and that PRODCO has 

taken all reasonable steps to mitigate any impact of such outbreak of 

COVID; and 

c. such amount(s) are not recoverable from third parties (including 

without limitation any applicable government and/or industry 

schemes). 
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4. On a non-precedential and non-citable basis solely in light of the 

circumstances at issue, it is agreed that: 

 

(a) Overages: “Overages” means any excess costs incurred in connection with the 

production of the Program in excess of the overall Locked Production Budget 

(excluding COVID overages as define in Section 8.3) and provided savings are not 

found on other budget lines. 

 

(b) DISNEY approved overages: If DISNEY requests any substantive change that 

might change the Locked Production Budget (“Requested Change”), and DISNEY 

approves in advance in writing, on a line-by-line basis the related delays and the 

“net cost” (i.e. the difference between the actual costs incurred due to such 

DISNEY’s requests (if any) and any savings on the corresponding part of the Locked 

Production Budget) (“DISNEY Approved Overage”), then DISNEY shall (i) cash-flow 

the DISNEY Approved Overage and (ii) be responsible for such DISNEY Approved 

Overage to the extent such DISNEY Approved Overage is not capable of offset 

during the remainder of the current production schedule due to lack of underages.  

 

(c) PRODCO’s overages: PRODCO is responsible for any other overage unless 

otherwise stated in this Key Deal Terms or otherwise pre-approved by DISNEY (if 

pre-approved by DISNEY, the provisions of b) above will apply), PRODCO shall be 

fully responsible for all such overages (“PRODCO Overage(s)”) if no offsetting 

savings have been found during the remainder of the current production schedule 

of the Program.  

 

(d) Notwithstanding the above, subject always to PRODCO informing DISNEY, (i) in 

due time and (ii) prior to engage any overcosts, about all financial and timing 

consequences of any unfortunate and unpredictable event and subject to 

PRODCO working closely with DISNEY to study the options and mitigate such 

overcosts, such unpredictable excess costs due to unfortunate and unpredictable 

events (not covered by insurance subject to the requested insurance being in 

force) will not be a PRODCO Overage and shall be considered as a DISNEY 

approved Overages. 

Such exception will not be applicable if such excess costs are related to (i) a default 

of PRODCO or its representatives and/or (ii) a lack of anticipation by PRODCO or 

its representatives and/or (iii) a lack of control by PRODCO or its representatives 

of the production teams including talents.  

At any time, PRODCO should act in a competent and professional manner, 

consistent with those performed by other first-class television and theatrical 

production companies in France to mitigate and not aggravate any such costs and 

to follow DISNEY’s direction thereto. 

 

9. PRODCO Fee  10% of DISNEY-approved ingoing Program Budget for which PRODCO provides 

PRODCO services (less the following exclusions: (i) PRODCO’s Fee; (ii) executive 

producer fees, if any; (iii) fees relating to insurance, accounting and legal; (iv) 

residuals, royalties, re-use fees, use fees, repeat fees, buy-out fees, agency fees,(v) 

contingencies, breakage, or extraordinary talent fees, (if and as approved by 

DISNEY); or (vi) underlying right fees, if any.  
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Such PRODCO Fee shall be inclusive of all producer and other executive services 

to be rendered by PRODCO (i.e., there shall be no EP fees for PRODCO principals 

or fees for other internal employees in addition to such PRODCO Fee). Such 

PRODCO Fee shall also be inclusive of any fees to any production companies to 

whom PRODCO subcontracts (if any and if and as approved by DISNEY).  Such 

PRODCO Fee amounts to €625,359. 

 

10. N/A  

11. Production Payment 

Terms 

(a) On the condition that PRODCO is not in material uncured breach or default, 

DISNEY will cash flow 100% of the final Program Budget (being already 

agreed VAT shall be advanced by DISNEY subject to recouped VAT being 

integrated into the approved cash-flow schedule and PRODCO timely 

applying for recoupment). Payment of the PRODCO Fee will be in 

accordance with Schedule 1 attached hereto. 

(b) Subject to Section 8.3 and 8.4, PRODCO will be responsible for any overages, 

except as pre-approved in writing by DISNEY Business Affairs (and provided 

offsetting savings are not found). 

(c) PRODCO will not be entitled to retain any underages or Production 

Incentives, unless specified otherwise in the present Key Deal Terms. 

(d) PRODCO agrees to provide DISNEY with customary financial and business 

reports (e.g., regular production cost reports) regarding the Program upon 

DISNEY’s reasonable request but, in any event, no less frequently than every 

fourteen (14) days during shooting and no less than every month for the 

other production phases from commencement of service through delivery 

and when such reports are generated for PRODCO’s own executives. 

(e) PRODCO shall ensure that the entire final value of any and all Production 

Incentive(s) is/are remitted to DISNEY in accordance with DISNEY’s 

instructions. PRODCO acknowledges that the transfer of such Production 

Incentive(s) to DISNEY is a material condition hereof whose breach by 

PRODCO will entitle DISNEY, if this default is known by DISNEY and is not 

cured by PRODCO within 15 days following the sending of a formal notice 

with acknowledgement of receipt sent by DISNEY to PRODCO, to terminate 

this Deal Memo and any subsequent Long Form Agreement and/or seek 

indemnification.  

(f) PRODCO shall create and maintain complete and accurate book of accounts 

and records (and retain all vouchers, receipts and invoices) and DISNEY will 

have customary audit rights in connection with payment of the final DISNEY-

approved Program Budget. PRODCO shall facilitate such audit process and 

make available all relevant books and records (including digital).  In addition, 

DISNEY may withhold up to 5% (five percent) of the final DISNEY-approved 

PRODCO Fee, pending final delivery of and DISNEY’s acceptance of all 

deliverables and services, DISNEY’s completion of any audit of the final 

production costs of the Program, receipt of the final cost report for the 

Program and if applicable, PRODCO successfully applying for and receiving 

official confirmation of its entitlement to the applicable DISNEY pre-

approved Production Incentive(s), but on a non precedential non citable 

basis, no later than 5 months from the delivery of the final cost report. 

DISNEY reserves the right to holdback five percent (5%) of any Bonus 
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pending full receipt by DISNEY of all Production Incentive(s) into its 

nominated account. 

 

12. Credits All credits are subject to DISNEY’s pre-approval and then-current credit policies, 

and any applicable guild/union restrictions. Other than as set forth below, all other 

characteristics and aspects of PRODCO credits shall be at DISNEY’S sole discretion: 

 

(a) PRODCO Credits: provided PRODCO is not in breach or default of any of its 

obligations, PRODCO will receive:  

 

i. Logo credit on a separate card in the opening or end titles (at 

DISNEY’s discretion), provided that there are no more than three 

(3) logo credits in such end titles; if more than three (3) logo 

credits are granted (all such credits subject to DISNEY’s approval), 

then PRODCO shall receive logo credit on a shared card in the end 

titles. 

ii. One (1) EP card, provided the specific names to be listed on such 

card are subject to DISNEY approval. Hugo Sélignac and Nicolas 

Dumont are pre-approved. 

iii. A production company credit in the opening or end credit (at 

DISNEY’s discretion). 

 

Moreover, director, producers, scriptwriter(s), the main actors, the composer of 

the original music of the Program will be credited in the opening or end credits (at 

DISNEY’s discretion), on single cards (if any).  

 

(b) DISNEY Credits: DISNEY may include one or more of the following credits 

at its election (where the same credits may be used substituting “Star” or 

any other Disney branding for Disney+ in DISNEY’s discretion): 

i. Disney+ Original bumper in front (i.e., before any main or opening 

credits and before picture) and end credits (last position), each to 

be added by Disney+ dynamically after final delivery of the 

Program to DISNEY. 

ii. A Disney+ Original Program credit (or a credit similar thereto) on 

a separate card in the main or opening titles at DISNEY’s sole 

discretion. 

iii. A Disney text or logo credit above title on screen and in all 

marketing and publicity materials, including key art and trailers. 

iv. A “Disney presents,” “Disney+ presents,” “Disney Presentation,” 

“Disney+ Presentation,” “A Disney Film/Series” (as applicable) or 

“A Disney+ Film/Series” (as applicable) on screen in the opening 

or main credits. 

 

 

13. Rights All development and production services performed by PRODCO or any third 

parties engaged by PRODCO will be rendered on a “work-made-for-hire” basis to 

the maximum legal term permitted under applicable law.  DISNEY will own all 

rights in the Development Materials, the Program and all other results and 

proceeds of PRODCO’s services hereunder, whether now known or hereafter 

devised, including (without limitation) all derivative and ancillary rights within the 
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limit of the rights granted by the authors, the director and the lead performers, to 

hold absolutely throughout the universe, for the fullest extent permitted under 

French law.  

 

14. Lock On a non-precedential, non-citable basis, solely in light of the circumstances at 

issue, notwithstanding anything to the contrary herein, provided that: (i) PRODCO 

is not in and has not been in breach or default of any of its obligations; (ii) PRODCO 

has produced the Program in accordance with DISNEY’s requirements; (iii) 

PRODCO and all of the Key Personnel are ready, willing and able to provide all 

services that DISNEY deems necessary on a first priority basis pursuant to the 

DISNEY Development/Production Requirements and the terms of the Parties’ long-

form agreement; and (iv) the Program is not based on and/or does not incorporate 

pre-existing Disney IP (it is hereby acknowledged and agreed that as of the date of 

these Key Deal Terms this Program is not based on and does not incorporate pre-

existing Disney IP), then PRODCO shall be “locked” to provide production services 

on a “work-made-for-hire” basis, on same conditions (proportionally adjusted to 

the related production budget), subject to DISNEY’s approval of the related 

production budget, for any French speaking program which will be a sequel 

(“Sequel(s)”) of the Program (subject to DISNEY’s takeover, suspension and 

termination rights). 

 

For the duration of PRODCO’s lock, PRODCO shall furnish the executive producing 

services of Hugo Sélignac and/or Nicolas Dumont and/or any producer approved 

by DISNEY who shall render such services during any and all phases of 

development and production of any season of the Sequel(s) (i.e., pre-production, 

principal photography, and post-production). Romain Cogitore directing (and/or 

any director approved by DISNEY) and François Civil and Lyna Khoudri 

commitment to play the same role in the Sequel is “of the essence” of PRODCO’s 

lock save only that if the person(s) mentioned in this clause is/are unable to 

provide services due to death or personal injury, then PRODCO shall be entitled to 

provide a replacement which DISNEY shall have sole discretion to approve. 

 

15. Derivative Productions On a non-precedential, non-citable basis, solely in light of the circumstances at 

issue, PRODCO shall have the first opportunity to submit a customary market offer 

and any other information required by DISNEY for the provision of production 

services for a “Spin-Off” (as defined below) of the Program provided: (i) such Spin-

Off is a scripted, live action Program or episodic series; (ii) PRODCO produced the 

Program in accordance with DISNEY’s requirements including without limitation 

the DISNEY development/production requirements; (iii) PRODCO is not in and has 

not been in breach or default of any of its obligations; (iv) PRODCO and key 

personnel agreed for the Spin-Off are ready, willing and able to provide all 

development and production services that DISNEY deems necessary for such Spin-

Off on a first priority basis pursuant to the DISNEY development/production 

requirements and the terms of DISNEY’S then-standard production services 

agreement, (v) PRODCO remains a production company of similar (or better) 

stature including with respect to producing at the anticipated budget of the Spin-

Off; and (vi) the Program is not based on and/or does not incorporate Disney IP (it 

is hereby acknowledged and agreed that as of the date of these Key Deal Terms 

this Program is not based on and does not incorporate pre-existing Disney IP), If 
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within thirty (30) days of receipt by PRODCO of the notification of the planned 

Spin-Off the Parties are unable to agree on the economic and other essential terms 

of the relevant production contract, DISNEY will be entitled to negotiate with third 

parties on the production of such Spin-Off, provided that PRODCO shall then be 

entitled to receive passive payments in respect of such Spin-Off, to be negotiated 

and agreed in good faith.  

 

For the avoidance of doubt, PRODCO shall have no first opportunity in connection 

with any foreign version based on the format of the Program (with the exception 

of any Spin-Off as defined in the following paragraph below), save that PRODCO 

shall be entitled to receive passive payments in respect of any foreign versions, to 

be negotiated and agreed in good faith. 

 

“Spin-Off” shall mean a content produced primarily in the Production Territory for 

initial exhibition on Disney+ which (i) includes as a central, significant character a 

character who also appeared in the majority of the Program length, prior to 

commencement of production of such Spin-Off content or (ii) is a remake of the 

Program (i.e., an updated retelling and/or new version of the original Program 

using primarily the same main characters). This clause will be applicable to a Spin-

Off to be produced in France or in a country (except USA) where PRODCO or the 

group it belongs to is settled for more than one year upon exercise of the priority.  

 

16. Miscelaneous  · DISNEY Approvals: Throughout development and production, PRODCO 

shall consult with DISNEY in advance and DISNEY will have prior approval 

over all creative (e.g., above-the-line (“ATL”) and key below-the-line 

(“BTL”) talent, locations, scripts) financial and business decisions (e.g., 

budgets, production schedule(s), financial terms of engagement for ATL 

and BTL personnel, delivery specifications, rights clearances) relating to 

the Program. For the avoidance of doubt, the Program and all 

Development Materials shall be created/produced and delivered by 

PRODCO to DISNEY per schedules and budgets which are subject to 

DISNEY’s line-by-line pre-approval.  

· Public Relations/Announcements: DISNEY shall control all press releases, 

mentions in the media and other public announcements after consultation with 

PRODCO regarding this Program.  

· Technical Delivery Requirements: The Program will be delivered per the 

below technical specifications, the long form technical specification 

provided by DISNEY and in accordance with any other DISNEY 

requirements, which requirements are subject to change from time-to-

time. If additional cost are linked with late change in the technical 

requirements, PRODCO will submit a dedicated budget to DISNEY 

approval. 

o Language: French 

o Aspect Ratio: tbc  

o Video: tbc 

o Frame Rate: tbc 

o Color: tbc  

o Audio: tbc 
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17. Applicable law and 

Jurisdiction 

These Key Deal Terms shall be governed by and construed in accordance with 

English law and the Parties agree to submit to the exclusive jurisdiction of the 

English Courts as regards any claim, dispute or matter arising under or in relation 

to these Key Deal Terms, or its formulation, validity or termination. 

 

 

 

By signing below the Parties hereby agree to the above and to the information and terms delivered herein.  

 

 

ACKNOWLEDGED AND AGREED  

by a duly authorised signatory of PRODCO 

 

 

Signature: ________________________________ 

 

Name: ___________________________________ 

 

Title: _____________________________________ 

 

Date:_______________________________________ 

 

 

In the presence of a witness: 

 

Witness Signature: ________________________________ 

 

Witness Name: ________________________________ 

 

Witness Address and Occupation: _______________________ 

___________________________________________________ 

 

 

 

ACKNOWLEDGED AND AGREED  

by a duly authorised signatory of DISNEY 

 

 

Signature: ________________________________ 

 

Name: ___________________________________ 

 

Title: _____________________________________ 

 

Date:___________________________________ 
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Schedule 1 

PRODCO Fee Payment Schedule 

 

 

Production Milestone % 

Start of “hard pre-production” 10 

Commencement of Principal Photography 20 

Mid-Point of PP [and viewing of rushes by Disney 

Editorial Representative] 

10 

1st Day of Edit 10 

DISNEY’s approval of rough cut  15 

DISNEY’s approval of fine cut  15 

Delivery to DISNEY and DISNEY’s acceptance of all 

remaining Deliverables 

15 

DISNEY’s completed audit and if applicable, PRODCO 

successfully applying for and receiving official 

confirmation of its entitlement to the applicable 

DISNEY pre-approved Production Incentive(s) 

5 
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Schedule 2 

Film Pre-Production Cash Flow & Budget 
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Schedule 3 

Film Pre-Production Services & Materials Delivery Schedule 

 

 

a) “Soft preparation” (7/2/2022 to 10/4/2022) 

 

 
 

b) “Hard preparation” (11/4/2022 to 5/6/2022) 

 

 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

Schedule 4 

Marketing assets 
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1. Assets: Shooting 

(8 to 10 days of presence of Disney’s service provider on set)  

 

· ON SET VIDEO BEHIND THE SCENE (cast + director + producer) for PR, Partnerships, 

Marketing/Promo/Advertisting (All media), Digital use. 

Wish-list includes:  

- Footage on set 

- Interviews on set (including a “day with” sequence) 

- Featurette on set (video bonus including a “where does the show comes from” sequence) 

- One liners on set (talents quotes and greetings) 

 

· ON SET PHOTOS: for In app, PR, Partnerships, Marketing/Promo/ Advertising (All media), Digital use.  

*Need photos and stills that have as much variety as possible. Wish-list includes:  

-->Cool set shots empty of people. 

-->Wide shots of set (panoramic). 

--> Close-ups of high-detail aspects of sets. 

-->Shots on set in-scene (not BTS) - standard production stills. 

-->Close-ups of cool props, costumes, vehicles, any fun details. 

-->Talent in costume. In addition to standard photos, capture some from behind or at distance so can 

avoid talent approvals for more "action" shots capturing show scenes. 

-->Behind the scenes photos of cast & crew between takes, at work and at play. 

-->Photos of any office walls covered in reference materials (storyboards, set design compositions, etc.). 

 

 

2. Assets: 2 days dedicated post shooting: (availability of talents requested: cast, director, creator, 

producer)  

Studio or special location hired by Disney service provider. HMC requested. 

 

· SPECIFIC VIDEO PR INTERVIEW: talents interviews for public relations’ purposes 

· SPECIFIC KEY VISUAL PHOTO SESSION WITH TALENTS: creation of the show key visual for the marketing 

campaign 

· SPECIFIC DOOH (Digital Out of Home) VIDEO SESSION: creation of the show animated advertising for 

outdoor digital billboards 
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Schedule 5 

Locked Production Budget 

(not including Prodco fee and bonus nor Covid Budget, cf. Schedule 6) 
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Schedule 6 - COVID Budget 
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CONSENT TO ELECTRONIC COMMUNICATIONS

You have indicated that you wish to enter into an agreement ("Contract") with us electronically.

In connection with the Contract, you will receive Communications (defined below)

electronically by entering into the terms and conditions of this consent agreement ("Agreement")

by clicking the 'I agree' box as indicated below. We may be required by law to give you certain

information "in writing" - which means you are entitled to receive it on paper. Therefore we need

your consent in order to provide you Communications electronically, instead. 

The words "we," "us," and "our" mean Disney Enterprises, Inc. and its affiliates and subsidiaries.

The words "you" and "your" mean the person giving consent and entering into this Agreement.

"Communications" means each disclosure, notice, contract, agreement, authorization,

acknowledgement, undertaking, fee schedule, periodic statement, record, document, signature or

other information we provide to you, or that you sign or submit or agree to at our request in

connection with the Contract. Electronic Communications will be provided through the

DocuSign, Inc. electronic signing system ("DocuSign"). 

1. Your Consent. You agree that any of the Communications we provide to you, or that you sign

or agree to at our request, may be in electronic form through DocuSign, unless you tell us

otherwise in accordance with the procedures described herein. We may also use electronic

signatures and obtain them from you on any Communication. You agree that electronic delivery

of any Communication will be effective delivery to you and be deemed received by you when

sent or made available to you, whether or not you actually access or view the Communication.

We may always, in our sole discretion, provide you with any Communication in writing or on

paper, even if you have chosen to receive it electronically. Sometimes the law, or our

Communication with you, requires you to give us a written notice. You must still provide these

notices to us on paper, unless we tell you how to deliver the notice to us electronically. 

2. How to Withdraw Consent. If you decide to withdraw consent for electronic delivery of

Communications, you must use the DocuSign "Withdraw Consent" form on the signing page of a

DocuSign envelope instead of signing it. This will indicate to us that you have withdrawn your

consent to receive required Communications electronically from us and you will no longer be

able to use DocuSign to receive required Communications electronically from us or to sign

electronically documents from us. You may also withdraw your consent to future electronic

Communications at any time by following the procedure described below. Your withdrawal of

consent is only effective after we have a reasonable opportunity to act on it, and your withdrawal

of consent will only apply to Communications you are entitled by law to receive "in writing."

We may continue to send other Communications to you electronically even after you withdraw

consent. Your withdrawal of consent with respect to the Communications does not affect any

other consent you have given us at any other time to use electronic records and signatures. 

To inform us that you no longer want to receive future Communications in electronic format you

may: 

i. decline to sign a document from within your DocuSign session, and on the subsequent

page, select the check-box indicating you wish to withdraw your consent, or you may; 

ii. send us an e-mail to CORP.DL-eSignature@disney.com and in the body of such request

you must state your e-mail, full name, US Postal Address, and telephone number. We do

not need any other information from you to withdraw consent. The consequences of your

withdrawing consent for online documents will be that transactions may take a longer time

to process.



3. How to Update Your Contact Information. It is your responsibility to provide us with an

accurate and complete e-mail address and other contact information, and to maintain and update

promptly any changes in this information. You understand and agree that if Disney sends you an

electronic Communication but you do not receive it because your email address on file is

incorrect, out of date, blocked by your service provider, or you are otherwise unable to receive

electronic Communications, Disney will still be deemed to have provided the Communication to

you. To let us know of a change in your e-mail address where we should send notices and

disclosures electronically to you, you must send an email message to us at

CORP.DL-eSignature@disney.com and in the body of such request you must state: your

previous e-mail address, your new e-mail address. We do not require any other information from

you to change your email address. In addition, you must notify DocuSign to arrange for your

new email address to be reflected in your DocuSign account by following the process for

changing e-mail in DocuSign. 

4. Hardware and Software Requirements. To receive electronic Communications, you must

have access to: 

• a Current Version (defined below) of Internet Explorer (Windows only), Safari (Mac only)

or Firefox, 

• a connection to the Internet, 

• a Current Version of a program that accurately reads and displays to you PDF files, 

• a per screen resolution of 800 x 600, 

• enabled security settings to allow per session cookies, and 

• a computer and an operating system capable of supporting all of the above. You will also

need a printer if you wish to print out and retain records on paper, and electronic storage if

you wish to retain records in electronic form. 

You must also have an active email address. 

By "Current Version," we mean a version of the software that is currently being supported by its

publisher. From time to time, we may offer services or features that require that your Internet

browser be configured in a particular way, such as permitting the use of JavaScript or cookies. If

we detect that your Internet browser is not properly configured, we will provide you with a

notice and advice on how to update your configuration. We reserve the right to discontinue

support of a Current Version of software if, in our sole opinion, it suffers from a security flaw or

other flaw that makes it unsuitable for use in connection with the Communications. 

If our hardware or software requirements change, and that change would create a material risk

that you would not be able to access or retain electronic Communications, we will give you

notice of the revised hardware or software requirements. Continuing to use this service after

receiving notice of the change is reaffirmation of your consent. 

5. Paper Copies. At any time, you may request from us a paper copy of any Communication

provided or made available electronically to you by us. You will have the ability to download

and print Communications we send to you through the DocuSign system during and immediately

after a signing session and, if you elect to create a DocuSign signer account, you may access

them for a limited period of time (usually 60-90 days) after such Communications are first sent

to you. After such time, if you wish for us to send you paper copies of any such documents from

our office to you, you may request delivery of such paper copies from us by following the

procedure described below. 

To request delivery from us of paper copies of the Communications previously provided by us to



you electronically, you must send us an e-mail to CORP.DL-eSignature@disney.com and in the

body of such request you must state your e-mail address, full name, US Postal address, and

telephone number. We will bill you for any fees at that time, if any. 

6. Acknowledging your access and Consent to receive Communications electronically. To

confirm to us that you can access this information electronically, which will be similar to other

electronic Communications that we will provide to you, please verify by checking the 'I agree'

box below that you were able to read this electronic Agreement and that you also were able to

print on paper or electronically save this page for your future reference and access or that you

were able to e-mail this Agreement to an email address where you will be able to print on paper

or save it for your future reference and access. 

7. Termination/Changes/Other. We reserve the right, in our sole discretion, to discontinue the

provision of your electronic Communications, or to terminate or change this Agreement or the

terms and conditions on which we provide electronic Communications, in whole or in part. We

will provide you with notice of any such termination or change as required by law. Any dispute,

claim, or controversy arising out of or relating to this Agreement or the breach, termination,

enforcement, interpretation or validity thereof, shall be determined in Los Angeles, California in

accordance with California law without giving effect to principles of conflicts of laws. If any

provision of this Agreement is declared invalid or unenforceable, such provision shall be deemed

modified to the extent necessary and possible to render it valid and enforceable. In any event, the

unenforceability or invalidity of any provision shall not affect any other provision of this

Agreement, and this Agreement shall continue in full force and effect and be construed and

enforced as if such provision had not been included or had been modified as provided above, as

the case may be. 

By checking the 'I agree' box, you are (i) entering into this Agreement, (ii) consenting to the

use and receipt of Communications, (iii) confirming that you have the hardware and

software requirements described above, (iv) are able to receive and view Communications

exclusively in electronic format on the terms and conditions described above, and (v) have

an active email address. 


