[bookmark: _Hlk48738666][bookmark: _Hlk49811591]AGREEMENT FOR CREATIVE MEDIA SERVICES FOR UNIQUE CONTENT

[Ref No:]

This AGREEMENT FOR CREATIVE MEDIA SERVICES FOR UNIQUE CONTENT (the “Agreement”) is made as of the date of last signature by the signatory on the execution page.

BETWEEN

r ventures PLC., a company incorporated in Bangladesh under the Companies Act, 1994, having its head office at The Forum, 187, 188/B Bir Uttam Mir Shawkat Sarak, Tejgaon, Dhaka – 1208, Bangladesh (hereinafter referred to as “r ventures” or “RVPLC" which expression, unless repugnant to the context shall mean and include its successors-in-interest, permitted assignees, nominees, administrators, officers and legal representatives) of the OTHER PART.
AND
[Name of the Supplier], a [Nature of the entity] incorporated in [Country of Incorporation] under the relevant laws of the country, having its Head Office at [Address of the entity] Bangladesh (hereinafter referred to as the “Service Provider”, which expression unless otherwise repugnant to the context hereof, shall mean and include its successors-in-interest, assignees, nominees, administrators, officers and legal representatives), of the SECOND PART.  	Comment by Muhaimin/CORA/Muhaimin Ahmed Chowdhury (Email: muhaimin.chowdhury@robi.com.bd): If Company, then insert full name of Company
 If sole proprietorship, insert name of sole proprietor, then name of the sole proprietorship: e.g. Mr. Ariful Hasan, sole proprietor of M/s. Hasan & Sons
 If partnership, then insert name of partnership, followed by partner representing the partnership: e.g. Karim & Partners, represented by the Partner, Mr. Karim 
	
(Both RVPLC and Service Provider hereinafter collectively referred to as ‘Parties’ and individually as ‘Party’)

WHEREAS:
A. RVPLC, having the requisite licenses, permits, etc., is engaged in the business of providing digital services in Bangladesh.

B. Service Provider is engaged in the business of providing creative media services for creation of unique contents for and on behalf of various entities, in exchange for consideration. 

C. Service Provider has agreed to provide its Creative Media Services to RVPLC for the creation of the Unique Contents (as detailed under Annex 1) exclusively for RVPLC in perpetuity, on the basis of “work-for-hire” and/or “commissioned work”, as per the terms and conditions as detailed under this Agreement. 

NOW, THEREFORE, THE PARTIES HERETO AGREE BY AND BETWEEN THEMSELVES AS FOLLOWS:

1. DEFINITIONS OF TERMS

“Agreement” shall mean this “AGREEMENT FOR CREATIVE MEDIA SERVICES” including all annexes attached herewith and all amendments, supplemental or addendum to this Agreement to be made from time to time.

“Effective Date” shall mean the coming into force of this Agreement as mentioned in Clause 2 of this Agreement.
 
“Agreement Period” shall mean the period specified in clause 2 of the Agreement.

“Confidential Information” shall mean any information that has been exchanged between the Parties whether the information is related or not to the subject matter of this Agreement, either directly or indirectly, in writing, orally, or by inspection of tangible objects, whether or not designated as “Confidential”, “Proprietary” or some similar designation, including without limitation, the existence of this Agreement and the fact of discussions about the business relationship between the Parties.

“Intellectual Property Rights” or “IPR” shall include, without limitation, copyrights, trade secrets, trademarks, trade names, domain names, patents, know-how, formulation, designs, inventions, discoveries and all other intellectual or industrial property and like rights whether or not registered.

“Unique Content” means the content that shall be created by the Service Provider solely and exclusively for RVPLC as further detailed under Annex 1. 

“Creative Media Services” shall mean the services to be provided under this Agreement, as further detailed under Annex 1.

“Subscriber” means any individual who is subscribed to consume Unique Content through RVPLC Platform.  

“RVPLC Platform” means any platforms owned/licensed and/or operated by RVPLC and/or any third party appointed by RVPLC, now existing and/or which may exist in future, including but not limited to television channels, cinema theatres, web platforms, Google Play application(s), iOS application(s), Windows application(s), websites, video-on-demand platforms, live TV streaming platforms, etc. , as well as any social media pages, accounts, groups, etc., owned/operated by RVPLC or any third party appointed by RVPLC. 

“Day” shall mean a Gregorian calendar day, “Month” shall mean a Gregorian calendar month, and “Year” shall mean a Gregorian calendar year. 

Other capitalized expressions used in this Agreement shall have the meanings respectively assigned to them elsewhere in this Agreement. Words indicating the singular only also include the plural and vice-versa, where the context so requires. The headings of the Clauses in this Agreement are for convenience only and shall not affect the interpretation of this Agreement.	

2. EFFECTIVE DATE, VALIDITY, RENEWAL & MODIFICATION

This Agreement shall be effective from the date of both Parties signing this Agreement (“Effective Date”) and shall be effective for 60 years or till the maximum time (lifetime of the Unique Content) allowed under the law (“Agreement Period”). Any modification or amendment or changes under this Agreement will not be valid unless it is in writing and duly signed by both the Parties. 

3. SCOPE OF THE AGREEMENT

(i) Unique Content creation by Service Provider on “work-for-hire” and “commissioned work” basis
(a) Service Provider shall provide the Creative Media Services to RVPLC, vide which the Service Provider shall, inter alia, develop the Unique Content, for and on behalf of RVPLC, as per specification and details as provided under Annex 1 of this Agreement, on the basis of “work-for-hire” and/or “commissioned work”. The Service Provider shall carryout the Creative Media Services, vide which the Unique Content shall be exclusively developed for RVPLC and RVPLC shall be the sole owner of the Unique Content and will have the exclusive intellectual property rights (including copyright) in the Unique Content and RVPLC shall be free to use the Unique Content as per its sole discretion. 
(b) Service Provider agrees that the Unique Content to be developed by Service Provider for delivery to RVPLC, shall be owned exclusively by and be the exclusive property of RVPLC. RVPLC shall retain full and complete ownership of any tangible/intangible form of drafts, notes, analyses, and other working papers prepared or generated by the Service Provider during the course of carrying out its Creative Media Services, as well as all other obligations under this Agreement. RVPLC may expand, modify, enhance or improve the Unique Content during the course of working at any time. Service Provider warrants that the Unique Content to be prepared by it exclusively for RVPLC shall not be used by Service Provider and/or be delivered to any other party for any further purpose. 
(c) Notwithstanding anything in this Agreement to the contrary, it is understood that Service Provider shall not have any title or ownership rights to the Unique Content and all such rights shall belong to RVPLC upon creation of the Unique Content as per this Agreement. 
(d) Service Provider agrees that the Unique Content developed by it under this Agreement or any renewals thereof shall be treated as property of RVPLC and is subject to confidentiality obligations.
(e) RVPLC and any successor to RVPLC’s title of the Unique Content or parts of the Unique Content shall have the right without further consent of Service Provider to use the Unique Content in any way it deems appropriate.
(f) RVPLC shall own all the copyrights of the Unique Content which means only RVPLC shall have the authority to showcase the Unique Content(s) in RVPLC Platform and/or through any other means, platforms, in social media, any applications, etc. Service Provider cannot showcase the Unique Content(s) in their YouTube Channel/ Social Media/ any other Platform(s) or utilize the Unique Contents in any way whatsoever;
(g) Rights of all creative content used in the Unique Content e.g. Music, ring tone, lyrics, songs, content,  including rendition version of the songs if nay, and others used in the Unique Content shall remain exclusive property of RVPLC; 
(h) Only RVPLC holds the sole authority to resell/reuse/re-arrange the Unique Content(s) in any manner;
(ii) EXCLUSIVE PERPETUAL LICENSE AND RELEASE BY SERVICE PROVIDER OF ALL INTELLECTUAL PROPERTY RIGHTS RELATED TO THE UNIQUE CONTENTS TO RVPLC 
(a) [bookmark: _Hlk46826574]For valuable consideration to be received by Service Provider as per the terms of this Agreement, Service Provider shall provide its Creative Media Services and hereby agrees that, since inception of the idea of the Unique Content, all intellectual property rights, including copyrights, in relation to the Unique Content shall exclusively, irrevocably and perpetually be held by RVPLC, to commercially (or otherwise) exploit, use, reuse, publish, and republish such Unique Content, in whole or in part, individually or in connection with other material, in any and all media now or hereafter known, including any platforms existing now and/or in future, in the internet, social media, etc. throughout the world and for any purpose whatsoever, specifically including illustration, promotion, art, editorial, advertising, and trade, without restriction on alternation, interpretation, derivations, extractions, etc. of the Unique Content; and to use the Service Provider’s name in connection with any use if RVPLC so chooses. Service Provider hereby releases and discharges RVPLC from any and all claims and demands that may arise out of or in connection with the use of the Unique Content and/or the intellectual property rights associated thereto, including without limitation any and all claims for libel or violation of any right of publicity or privacy or intellectual property rights. This authorization and release shall also inure to the benefit of the heirs, legal representatives, licensees, and assigns of RVPLC. Furthermore, Service Provider hereby agrees that RVPLC shall have the right to sell, transfer, assign, license, etc., the Unique Content, to any other party, as per RVPLC’s sole discretion. RVPLC shall have the sole and exclusive right to develop any additional content (including but not limited to advertisements, promotional videos, natoks, web-series, films, as audio song, for promotions of any kind, etc.) for commercial/non-commercial exploitation, using the Unique Content and to publish the same in any platforms of RVPLC, in social media and on the internet.
(b) Service Provider shall sign, upon request, any documents needed to confirm that the Unique Content has been created by Service Provider exclusively for RVPLC on a “work-for-hire” and/or “commissioned work” basis, in return for remunerations already paid.
(c) Both during the Term of this Agreement and thereafter, Service Provider will assist RVPLC and its agents, upon request, in preparing local (and, if required, foreign) copyright, trademark, and/or patent applications covering the Unique Content.  Service Provider will sign any such applications, upon request, and deliver them to RVPLC.

(iii) The Service Provider shall be solely and exclusively responsible and liable for ensuring proper sourcing of any third-party content (e.g. song, music composition, lyrics, audio recording, video footage, computer generated image-CGI, photography, photograph, choreography, costume design, paintings, story, script, performance, videography, screenplay, audio recording, actors’ performance rights, etc.). In this regard, Service Provider understands and agrees that it shall secure all required documentation from such third-parties, including but not limited to legally binding contracts, no-objection-certificates (NOC), deed of assignments, etc., as applicable and shall provide original copies of all such documentations to RVPLC, within 7 calendar days of request by RVPLC. If Service Provider fails to secure any required documentation as detailed under this Clause 3(iii), Service Provider shall be solely liable for such failure and shall fully indemnify RVPLC in this regard and also agrees to forfeit any and all payments under the Agreement. RVPLC shall have the right to withhold, suspend and/or permanently halt any payments due under this and/or any other agreements with the Service Provider.
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4. DELIVERY TIMELINE

Service Provider shall deliver the Creative Media Services and the Unique Contents as per the terms/conditions and as per deadlines detailed under Annex 1. If the Service Providers fail to deliver the Unique Contents as per agreed timeline, then liquidated damages may be imposed by RVPLC, as further detailed under Annex 02. 

5. MORAL RIGHTS 
Service Provider hereby declares that the moral rights in respect of the Unique Content, since inception, shall belong with RVPLC and the Service Provider hereby irrevocably and unconditionally waives all moral rights in respect of the Unique Contents to which it may now or at any time in the future be entitled under the Copyright Act 2000 and under any similar laws in force time to time during the Agreement Period and Service Provider declare that this waiver shall operate in favour of RVPLC, RVPLC’s licensees assigns and successors in title.

6. TERMINATION
i. RVPLC may terminate the Agreement (in whole or in part)  or  terminate any PO issued thereunder, at any time, with immediate effect, subject to serving a written notice to Service Provider, in case of the Service Providers’ breach of any of the terms of this Agreement, including but not limited to infringement of RVPLC’s rights in the Unique Contents during the Agreement Period. In such cases, Service Provider shall fully refund all payments paid by RVPLC within 15 calendar days of the effective date of termination to RVPLC.
ii. The Agreement is not terminable by Service Provider before expiry of the Agreement Period unless there is a material breach on the part of RVPLC in complying with any financial obligations under this Agreement. If the Service Provider is of the view that RVPLC has committed a financial material breach of this Agreement, Service Provider shall provide RVPLC with a written notice of such alleged material breach and shall provide RVPLC with 30 (thirty) Days’ time period to resolve or remedy such material breach. If RVPLC fails to resolve or mitigate the issue within the 30 (thirty) Days’ time, the Service Provider shall have the right to terminate this Agreement with immediate effect by providing a written notification to RVPLC.
 
iii. CONSEQUENCES OF TERMINATION OR EXPIRY OF AGREEMENT PERIOD
Where this Agreement is terminated pursuant to this Clause, upon termination or expiry of Agreement Period:-
(a) If the Agreement is terminated due to any acts, ommissions, faults, defaults, negligence, misconduct, etc., of the Service Provider, all rights (including IPR and Copyrights) in the Unique Contents shall automatically be transfered to RVPLC immediately and Service Provider shall have no further rights whatsoever in relation to the Unique Contents thereafter. RVPLC shall have the full right and freedom to exploit the Unique Contents as per its sole discretion without any further permission and/or payments to be made to the Service Provider.  
(b) All documents containing Confidential Information and copies shall be returned to the  respective Parties as soon as practicable; and
(c) The termination of this Agreement shall not prejudice the rights of RVPLC to sue for damages or to obtain any other relief in respect of any antecedent breach of the terms of this Agreement prior to such termination.
(d) Upon termination of this Agreement, no Party shall be relieved from any obligation already accrued prior to the date of such termination, nor from any liability for a breach of this Agreement occurring prior to the date of such termination.
7. CONSIDERATION AND PAYMENT TERMS
RVPLC shall provide payment(s) to Service Provider for the Creative Media Services to produce the Unique Contents as per Annex 2 of this Agreement, which shall be deemed to be the full and final due remuneration/consideration for creating the Unique Content and for ensuring that all intellectual property rights, including copyrights, in the Unique Content are owned completely, exclusively and perpetually by RVPLC. Service Provider further confirm that they shall not be entitled to any additional fees, charges, royalties, or proceeds received by RVPLC from the commercialization and exploitation in any manner, of the Unique Content.
8. REPRESENTATIONS AND WARRANTIES
The Service Provider hereby represents and warrants that:
a) Service Provider shall provide its Creative Media Services in creation of the Unique Content and shall produce it exclusively for RVPLC.
b) Service Provider shall acquire any third-party contents to be used with the Unique Contents in a proper and legal way and shall secure all documentation required in this regard.
c) Service Provider shall not sell, transfer, assign, lease, and/or in any way utilize the Unique Content by itself or through any third parties and/or create or cause to be created, any charge, lien and/or encumbrance on the Unique Content.
d) The Unique Content created by Service Provider shall be unique and original and shall not infringe any third parties’ intellectual property rights.

9. INDEMNITY AND LIMITATION OF LIABILITY

(i) Service Provider agrees to indemnify, defend and hold RVPLC harmless and keep RVPLC indemnified from and against all direct losses, damages, penalties, costs, expenses and charges imposed on or incurred by RVPLC as a result of any claims, demands, litigations, law suits and/or legal proceedings arising out of any act(s), omission(s), non-compliance or breach by Service Provider, including any infringement of intellectual property rights or of directives, rules, regulations, instructions, or orders of any statutory, regulatory or municipal authority or any other applicable laws or third-party agreements.  

(ii) In addition to the above, if Service Provider are in breach of its warranties, representations, covenants and obligations as detailed under this Agreement, then Service Provider  understand and agree that RVPLC shall be entitled to receive, from Service Provider, indemnification and/or compensation for any costs, expenses, losses or damages, penalty/fine, etc. caused to RVPLC thereby, which naturally arose in the usual course of things from such breach, or which the Parties knew, when they entered in to this Agreement, to be likely to result from the breach of it. In this regard, Service Provider specifically state that it is aware, know and understand that any breaches by Service Provider under this Agreement may result in, directly and/or in the natural course of things: 
(a) Imposition of fine, penalty and/or claims, against RVPLC, by any competent authority, including but not limited to Bangladesh Telecommunication Regulatory Commission (BTRC), Directorate of National Consumers’ Right Protection as well as any competent court of law;
(b) Claims by clients/subscribers;
(c) Loss of business, profit and revenue for RVPLC, as this Agreement is a critical and a vital part of RVPLC’s business. 
(iii) Notwithstanding anything contrary to the Agreement, RVPLC shall not be liable for indirect damages arising out of, or related to, the performance of or subject matter of this Agreement, regardless of the cause, including but not limited to the sole, joint or concurrent negligence, or strict liability of any of the Parties.  The foregoing release of liability shall also extend to RVPLC’s parent, subsidiary, affiliated and related companies and its respective officers, directors, and employees. 
10. UNDERTAKING 

(i) Notwithstanding anything stated elsewhere in this Agreement, it is the Service Provider’s sole and absolute responsibility to ensure that all Unique Content provided by Service Provider under this Agreement are either legally owned by the Service Provider and/or, to the extent not owned by the Service Provider, the Service Provider have the legal and lawful license/right/consent to provide such Unique Content for purposes as envisaged under this Agreement. If any allegations of infringement of intellectual property rights and/or copyright arises, then Service Provider shall be solely responsible and liable for any loss and/or damages suffered by RVPLC and Service Provider shall fully indemnify and/or compensate RVPLC for such events. In case of any infringement and/or alleged infringement of intellectual property rights and/or copyrights, Service Provider shall take all appropriate and necessary actions within the shortest possible time (through reaching settlement with any third party and/or through appropriate legal action), to fully and finally resolve the issue, ensuring at all times that RVPLC’s reputational loss/damage is kept to a minimum. If RVPLC at any time has grounds for believing that the Service Provider is not taking the appropriate steps for swift resolution of any such infringement issues, then RVPLC shall have the right to take any steps deemed necessary, including suspension of this Agreement and/or suspension of all payments due under this Agreement to the Service Provider until full and final resolution of the infringement issue.
(ii) If any of the representations and warranties set forth by the Service Provider in this Agreement is inaccurate and/or breached, the Service Provider undertake to compensate RVPLC for any breaches or misrepresentations, takings or misappropriations, infringement of the service, including any and all damages, legal fees including advocate fees and other expenses related to any such misrepresentation or breach of warranty.  
(iii) The Service Provider undertake to be solely liable for the authenticity or validity of the Unique Contents.

(iv) The Service Provider undertake to be solely responsible for all royalties, if any, payable to third parties from whom it has sourced/licensed the Unique Content and will indemnify RVPLC and hold RVPLC harmless against any losses, damages, costs or claims. 

(v) The Service Provider shall take active and reasonable efforts to ensure the authenticity or validity of the Unique Contents supplied to RVPLC and RVPLC shall not be liable in full or in part for the authenticity or validity of the Unique Content provided under this Agreement.
11. CONFIDENTIALITY

The Parties shall keep confidential all Confidential Information that is received from the other Party or becomes known as a result of this Agreement. Information may be transmitted to governmental, judicial or regulatory authorities, as may be required by any governmental, judicial or regulatory authority. In that case, before transmitting information one Party must inform in writing to other Party about such requirement.
	
12. EXCLUSIVITY

Service Provider shall exclusively create the Unique Content for RVPLC and shall ensure ownership of Unique Content (and all intellectual property rights related thereto) by RVPLC. 

13. Axiata Supplier Code of Conduct (ASCOC) and Anti-Bribery & Anti-Corruption (ABAC)

Both Parties shall comply with the Anti-bribery Anti-Corruption (ABAC) Policy located at URL: 
https://webapi.robi.com.bd/uploads/files/shares/Page/ABAC-Provisions.pdf, Axiata Supplier Code of Conduct (SCOC) located at https://webapi.robi.com.bd/uploads/files/shares/Page/Axiata-Supplier-Code-of-Conduct.pdf   and Data Privacy and Security Provisions located at URL: https://www.robi.com.bd/en/corporate/governance-and-policy/policy/data-policy-and-security-policy. Any reference to “supplier” under the SCOC and ABAC shall mean and include to be a reference to the Service Provider.


14. GOVERNING LAW AND SETTLEMENT OF DISPUTE

This Agreement shall be governed by and construed in all respects according to the laws of Bangladesh. The Parties shall try to resolve all disputes relating to the terms and conditions of this Agreement amicably within 30 Days of receipt of any notice of dispute from any of the Parties. If the amicable settlement fails or that 30 Days period expires without any settlement than that dispute may be referred to arbitration by any of the Parties in accordance with the provisions of the Arbitration Act 2001 of Bangladesh. Each Party shall appoint its own arbitrator and the arbitrators of the Parties so appointed shall appoint a third arbitrator who shall be the chairman of the Arbitral Tribunal. The place of the arbitration shall be at Dhaka and the decision of the arbitration tribunal shall be final and binding upon the Parties.

15. ENTIRE AGREEMENT

This Agreement and attached annexes hereto embody the entire understanding among the Parties and there are no promises, terms, conditions or obligation, oral or written expressed or implied orally or in writing other than those contained herein. 

THIS AGREEMENT FOR CREATIVE MEDIA SERVICES [Ref No: RVPLC-MO-LP-230251] IS BEING EXECUTED THROUGH DIGITAL SIGNATURES AND/OR PHYSICALLY, IN MORE THAN ONE COPY, ALL OF WHICH TOGETHER SHALL FORM ONE CONTRACT.

	Signed for and on behalf of 
r ventures PLC.

	Signed for and on behalf of 
_____________________ 

	Signature:










	Signature:


	Name: Kazi Mahboob Hassan
	Name: 

	Title: Chief Executive Officer
	Title: 

	
Witness 
	
Witness 

	Signature:
	Signature:

	







Name: Naimur Rahman Sharnav
	







Name: 

	Title: Legal Counsel
	Title: 
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Annex 1
SCOPE OF CREATIVE MEDIA SERVICES AND SPECIFICATIONS OF UNIQUE CONTENTS TO BE DELIVERED THEREUNDER 

1. CREATIVE MEDIA SERVICES
	Category
	Requirements
	Details

	Shooting & Cinematography
	Rehearsal Schedule
	Pre-Production

	
	Shooting Schedule
	Pre-Production

	
	Shooting location details
	Pre-Production

	
	Location Scouting
	Pre-Production

	
	Cinematography details
	Pre-Production

	
	Props & Gears
	Pre-Production

	
	Themes & Tones
	Pre-Production

	
	Video Shooting Format
	Pre-Production

	
	Special Effects
	Pre-Production

	
	Background Music
	Pre-Production

	
	Frame Length Details
	Pre-Production

	
	Mood Board
	Pre-Production

	
	Camera & Set Details
	Pre-Production

	
	Meta Description
	Post-Production

	
	List of Music
	Pre-Production

	
	Sound Format
	Post-Production

	Language
	Subtitles
	Post-Production

	
	Accent
	Post-Production

	
	Use of Local Language
	Post-Production

	
	Lip Sync/Voice Over
	Post-Production

	Edit
	Sync Sound
	Post-Production

	
	First Draft Edit
	Post-Production

	
	Second Draft Edit
	Post-Production

	
	Color Corrected File 
	Post-Production

	
	Music Added
	Post-Production

	
	Sound Mix
	Post-Production

	
	Add Titles and Credits for Cast Crew, Location
	Post-Production

	
	Final Edit (check color, sound, music, titles
	Post-Production



2. UNIQUE CONTENT SPECIFICATIONS: 
	[bookmark: _Hlk109738226]Sl.
	Item
	Details

	1.
	Name of Unique Content 
	

	2. 
	Type
	

	3.
	Number of episodes and length of episodes
	

	4.
	Producer(s)
	

	5.
	Artists
	

	6.
	Details of any third-party intellectual property rights used in the Unique Content (e.g. song, music composition, lyrics, audio recording, video footage, computer generated image-CGI, photography, photograph, choreography, costume design, paintings, story, script, performance, videography, screenplay, audio recording, actors’ performance rights, etc.).
	The Service Provider shall be solely and exclusively responsible and liable for ensuring proper sourcing of any third-party content (e.g. song, music composition, lyrics, audio recording, video footage, computer generated image-CGI, photography, photograph, choreography, costume design, paintings, story, script, performance, videography, screenplay, audio recording, actors’ performance rights, etc.). In this regard, Service Provider understands and agrees that it shall secure all required documentation from such third-parties, including but not limited to legally binding contracts, no-objection-certificates (NOC), deed of assignments, etc., as applicable and shall provide original copies of all such documentations to RVPLC, within 7 calendar days of request by RVPLC. If Service Provider fails to secure any required documentation as detailed under this Agreement, Service Provider shall be solely liable for such failure and shall fully indemnify RVPLC in this regard and also agrees to forfeit any and all payments under the Agreement. RVPLC shall have the right to withhold, suspend and/or permanently halt any payments due under this and/or any other agreements with the Service Provider.



All the video & audio files, thumbnails, images, posters, trailers & teasers, subtitles, promotions (including digital bytes; promotion by cast & crew in social media; presence of stars & directors if there is any launch event; Print Media, Radio & TV collaboration for PR; Behind the shoot photos and funny bloopers), creatives, content metadata etc. must be provided by Service Provider as per the directions from RVPLC. 

3. Unique Content Delivery Timeline: 
Main Content: Both Contents will be delivered within _____________________
4. Unique Content Guidelines:
The Unique Creative Media and teasers/trailers shall follow the following guidelines: 
1. Videos format: MPEG-4 (.mp4) and any other format required by RVPLC
1. Main content’s flow: (Binge intro animation (6sec)->Disclaimer->18+ notice (if required)->Main file)
1. Trailer for each content (Binge intro animation (6sec)->18+ notice (if required)->Main file)
1. Two Teasers for each content (No intro/disclaimer/18+ notice. One teaser between length 10-15 sec, another teaser of length 6 sec).
1. Censored version of content, trailers & teasers for Binge originals.
1. Censorship required (Any kind of nudity, slang, or any kind of political violence in the Final version of the delivered Content)
1.  Disclaimers need to be incorporated if required (Smoking, Drinking, Animal harm, Blood scene)
1. Original video resolution: [720p(1280x720) /1080p(1920x1080)/2K (2048 x 1080)].
1. Original frame rate per second: (Min 23.9/ Max 30).
1. Video Codec: h.264/H.265 (HEVC).
1. Video Bitrate: 5Mbps-10Mbps
1. Audio codec: (AAC or AC3).
1. Audio Bitrate: [128kbps(720p), 192kbps(1080p)].
1. Audio Sample Rate (48kHz).
1. In Image, Poster, Thumbnail: Binge logo in top-left for Binge originals
1. Any other guidelines provided by RVPLC needs to be followed by the Service Provider.
1. Image (.jpg and .ai/.psd) for Content details page (full screen): 1920pxX1080px (Not more than 1MB).
1. Thumbnail (.jpg and .ai/.psd): 1440pxX1440px (Not more than 1MB).
17. For web-series, please provide different thumbnails for each episode and one thumbnail for the web-series.
1. Posters for exclusive, new and hit contents (.jpg and .ai/.psd).
18. Two or three designs (different pictures) of posters for each content.
18. Each poster in two different dimensions: 1920x1080, 1080x1920.
18. Logo of the Service Provider (.jpg and .ai/.psd).
1. Subtitles are required in main contents and trailers in both Bangla & English (.srt files)

5. Scope of Work:
The following Promotional Guidelines shall be ensured by Service Provider: 
5. All casts & crew need to tweet and share on relevant social medias about BINGE
5. Facebook live with Major casts, director from Binge and cast and crew's respective pages.
5. All casts & crew needs to share every Binge post related this content as well as TIKTOK endorsements needs to be ensured by the service providers from all the casts and crews.
5. Ensuring the physical presence for promotion including all Major casts, Director, Other Cast & Crews
5. Providing unseen photos of shooting
5. The Service provider needs to ensure multiple Cast & Crew video: CTA watch content only on Binge
5. Provide customized video for Celcom, Malaysia, M. Trade and other countries if applicable
5. Provide Behind the Scene Footages
5. Provide cast and character wise content related Multiple Poster File
5. Multiple promotional video and trailers.
5. Promotional video shoot with major casts and crews as per the requirements of RVPLC. 
5. All the required shall be delivered in an HDD and RVPLC shall retain the Hard drive to store the content.

6. Promotional Guidelines:
The following Promotional Guidelines shall be ensured by Service Provider: 
1. Digital Bytes from stars and directors endorsing platform and content title (.mp4 files).
1. Facebook live from Binge with cast and crew
1.  Promotion by cast and crew in social media (own Facebook, Instagram, Twitter etc. accounts) as per date advised by RVPLC Binge team.
1.  Presence of stars and directors if there is any launch event.
1. Print Media, Radio & TV collaboration for PR (e.g.: celeb news magazine like anondo, radio programs where celebrities are invited, TV programs where celebrities are invited).
1.  Clips from the Unique Content to promote in social media (1-3 mins length)
1. ‘A Binge Original’ must come in special moment, I.e. Eid, Puja, Christmas, Halloween  
1. Need to finish with Binge outro 
1.  Binge logo will be positioned in top right side in every teaser, trailer, posters, countdown videos, BTS, bloopers, theme song, snippets, content clips
1. Any other guidelines provided by RVPLC needs to be followed by Service Provider.

Service Provider need to follow and comply with the below Unique Content checklists:
	Category
	Requirements/Name of Document
	When required?

	Content
	Plot
	pre-production

	
	Script first draft
	pre-production

	
	Script final (after reviewing)
	pre-production

	
	Resemblance/ Uniqueness
	pre-production

	
	Cast list (initial)
	pre-production

	
	Final cast list after screen test
	pre-production

	
	Cliff Hanger (episode wise)
	pre-production

	
	Trailer
	post-production

	
	Bloopers
	post-production

	
	Scene and dialogue details (episode wise)
	pre-production

	Quality check
	Simplicity
	post-production

	
	Credibility
	post-production

	
	Surprise Element
	post-production

	
	Individual acting ratings
	post-production

	
	Required redo
	post-production

	
	Coherence of story
	post-production

	
	Sound quality
	post-production

	
	Background score
	post-production

	
	Execution
	post-production



Creative Media Service Checklist: Cast & Crew
	Category
	Requirements/Name of Document

	Actor/Actress
	Initial Casting list

	
	Screen test/Audition

	
	Final Casting

	
	Rehearsal Schedule

	
	Shooting Schedules

	
	Attendance

	
	Previous work or theatre experience

	Director
	Show reel

	
	Previous work details

	Crew
	List of crews

	
	body double/Stunt Man



	Category
	Requirements/Name of Document

	Marketing
	Shooting snippet post in social media from casts

	
	Pre hype posts

	
	Short interviews of cast and crew

	
	PR target list

	
	Trailers

	
	Teaser for social media post and stories

	
	Bloopers



	Category
	Requirements/Name of Document

	Budget Details
	Budget for individual castings

	
	Crew

	
	props and set

	
	Location

	
	Others



	Category
	Requirements/Name of Document

	Legal and regulatory
	MOA (Memorandum of Agreement) 

	
	Bank Account details of production house Last yearly financial report  

	
	Registered & Current Office Address 

	
	IPR/NOC/Agreement for Content

	
	NDA of individuals

	
	Copyright of content

	
	Copyright/license of Music

	
	Lease Documents (if any)

	
	SAG certification (if required)

	
	Contract with RVPLC & current status (if any)  

	LD clause
	1-50% of penalty due to any violation of this agreement

	
	Maintaining timeline of release

	
	Agree to the payment clause (post settlement)



[End of This Annex]




Annex 2
Consideration and Payment Terms
1. PAYMENT DETAILS:

Service Value will be _____________________________ (Including service commission & AIT, Excluding VAT) for providing the Creative Media Services and creating the Unique Contents: 

	
	Details
	Tasks
	Cost

	Pre-Production
	Location
	Location Rent
	







	
	Costumes
	Costume for Artists
	

	
	Art logistics
	Buying items
	

	Production
	Camera
	Hiring Camera Crew
	

	
	Make up
	Make-up artists for actors
	

	
	Shooting house
	Shooting Space rent
	

	
	Production manager
	Remuneration for Production 
	

	Post-Production
	Editing and studio
	Hiring Studio
	

	
	Computer graphics
	Set graphics designer production
	

	
	Sound design, foley & mix
	Adding sound and mixing
	

	
	Background music/ title song
	Music Production
	

	
	Dubbing
	Dub the Media
	

	
	Sub-title
	Set Subtitle
	

	
	Others
	Script & Others
	



2. PAYMENT TERMS

0. Payment shall be made by RVPLC upon satisfactory performance of the obligations as detailed under this Agreement by Service Provider. 
0. Service Provider shall send the invoice referencing the service provided along with required documents including mushok-6.3 to RVPLC. RVPLC shall not be liable to pay any interest for any late payment. 
0. It is acknowledged and agreed by the Parties that RVPLC may withhold payment for any dispute or discrepancy, which shall not constitute a default by RVPLC nor grant any right to Service Provider to suspend carrying out of its obligations under this Agreement. No invoice shall be paid unless such invoice is issued and includes a sufficiently detailed breakdown of the Services performed with details of performance.
0. RVPLC shall be entitled to set off and/or deduct from any payment due to Service Provider in the event of any loss, damage, claims, liabilities, etc. arising due to reasons attributed to Service Provider under this Agreement.
0. In the event RVPLC reasonably deems at any time that any of the obligations carried out by Service Provider do not materially comply with the terms of this Agreement, RVPLC may at its sole discretion reject such activities of Service Provider and shall not be liable to pay any fees, charges or costs of whatever nature to Service Provider in relation thereto. In such case, RVPLC shall have the right to demand repayment, reimbursement, set off, deduction, etc., from Service Provider who shall pay against such demand immediately provided that RVPLC has given seven days’ prior written notice of its decision to reject to Service Provider stating the grounds for such rejection.
0. Service Provider shall provide Mushak-6.3 along with treasury challan to Tax Unit of RVPLC at the time of supplying taxable goods or rendering service. Tax and VAT shall be deductible/payable according to the laws of Bangladesh.
0. Only RVPLC holds the sole authority to resell/reuse/re-arrange the content(s) in any other manner. If the Service Provider resells/reuses/re-arranges the content, RVPLC shall have the right to demand repayment, reimbursement, set off, deduction, etc., from Service Provider who shall pay against such demand immediately.
0. All Rights to RVPLC shall remain valid for lifetime and only RVPLC has the authority to transfer the ownership all/ partial rights to any other party.
0. Payment would be made upon submission of Invoice, Delivery Challan, Copy of PO/WO and other relevant/supporting documents to Finance Division.
0. Correct invoice shall have to be submitted by the vendor within 30 days of completion of assigned job.
0.  Failed to comply proposed timeline of content delivery, RVPLC can penalize 1% of total PO value per day upto maximum 50% of total PO Value.
0.  In case of failure in content delivery as per specification and timeline, if Production House can deliver suitable contents as compensation to the PO committed contents which has to be mutually agreed, in such case penalty can be relaxed.
0.  If there is any change in castings without prior notification to RVPLC, RVPLC can penalize upto 50% of total PO Value. 
0.  In case of any breach of the Agreement, RVPLC can penalize upto 50% of total PO Value unless stated otherwise. 
Service Level Agreement
1. Definitions of Severity Level
	Level
	Description

	Critical
	· Failure to comply content delivery from scope of work, more than 5 items

	Major
	·  Failure to comply content delivery from scope of work, more than 3 to 4 items

	Minor
	·  Failure to comply content delivery from scope of work, more than 1 to 2 items



2. Liquidated Damage:
	[bookmark: _Hlk84862532]Severity
	Service Level Credit
	CAP

	Critical
	· 40% for failure to comply according to the SLA.
	For each single ticket not exceeding 50% of total PO Value.

	Major & Minor
	· 30% for failure to comply according to the SLA.
	For each single ticket not exceeding 30% of total PO Value



[End of This Annex]
