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Animation Production Contract 
Between Client (Advertising Company, Charity, commercial business) and the Animation Production Company

This Agreement is made on the: 			[Insert date]
Between:
The Client/Commissioner:
[Insert Client/Commissioner Name and Details]
(the “Client”)
The Animation Production Company:
[Animation Production Company Name and Details]
(the “animation production company”)

1. Production of the Animation
The animation production company shall produce the Animation Project (as defined in Clause 2) in accordance with the requirements outlined in this clause.

· Script and/or Treatment:
· Attached script and/or treatment dated [insert date] (subject to non material amendment due to demands of production).
· Attached front page of the quote dated [insert date].  [is this the budget?]
· Scope of Services:
· The Statement of Work (attached as Schedule 1 to this Agreement) shall detail the full scope of services to be provided, including pre-production (e.g., storyboarding, design), production (e.g., animation), and post-production (e.g., editing, sound design).
· The scope of services shall also specify whether voice-over, music licensing, format variations, cut-downs, and subtitles are included and also what services are not included, as any modifications or additions beyond the initial scope will require prior written agreement between the parties and will incur additional charges.

Notes: Scope and Statement of Work: This is what the animation production company is agreeing to provide for the payment.  Define clearly the range of services to be provided by animation production company to avoid scope creep. Ensure that any additional work beyond the original agreement is documented and the extra cost approved in writing to avoid disputes.

[You should obviously take these notes out of the draft that is sent to the Client.]


2. Details of Animation Project
· Client:
[Insert Client Name]
· Title:
[Insert Title of Animation Project]
· Format:
[Insert Format, e.g., 2D, 3D]
· Delivery Date:
[Insert Delivery Date]
· Proposed Use/Platform:
[Insert Proposed Use/Platform for exploitation of Deliverables] 
· [Licensed Territory/Licence Term]
[Insert Licensed Territory/Licence Term for exploitation of Deliverables (if applicable under clause 8)]

Notes:
You could also include Licensed Territory and Licence Term here if rights are just being licensed (see Option 2 under clause 8 below) so Client knows where it can use the Deliverables and for how long and also where it needs to be cleared for]


3. Key Individuals  
· Director:
[Insert Director Name]
· Producer:   
[Insert Producer Name]

The animation production company shall not substitute the director or the producer without meaningfully consulting with the Client.  

Notes:
· Key Personnel: Both parties should have clarity on the importance of the director and the producer and any possible substitutions, as these can affect the quality or tone of the animation.  

· [Don’t agree that the Client has approval over a change to the director or individual producer as this will effectively make the director and individual producer “key persons” and would allow the Client to terminate if that director or individual producer left or became ill.]  


4. Delivery Dates and Revisions
The Deliverables for the Animation Project shall be delivered to the Client by the animation production company on or before the following date:
· Delivery Date:
[Insert Date]
· Delivery Format:
[Insert Format, e.g., .mp4, .mov, other digital files]
· Delivery and Acceptance of Deliverables:
· Materials for the project stages below shall be submitted in draft form for the Client’s review.
· The Client may provide up to two rounds of feedback within the project scope. Feedback shall be provided within [5] business days from submission; 
· Any rejection of Final Deliverables on technical grounds shall be provided (with details of the relevant issues) within [5] business days from submission otherwise the Deliverables will be deemed accepted.
· Revisions for each project stage shall be limited as follows:
· Script - 2 rounds of feedback
· Storyboard - 1-2 rounds of feedback
· Animation - 1 round of feedback
· Sound design and mix - 1 round of feedback
· Final Deliverables – Technical quality acceptance
· The animation production company will use reasonable endeavours to reflect feedback but any requests for material changes or changes to the requirements for the Animation Project set out in clause 1 or additional rounds of revisions may incur extra charges and will require written agreement of the animation production company before it has to undertake this additional work.
· The Client agrees that if it does not give any feedback on any element at any project stage as above (including as part of the script or treatment or in the Statement of Work as referred to in clause 1) then it will be deemed to have accepted that element and it cannot subsequently give feedback or request changes to such element at any later stage without the prior written agreement of the animation production company and mutual agreement as to the amount of any extra charges to be paid and as to the delay to the Delivery Date. 
· Final Deliverables
The list of Final Deliverables is attached as Schedule 2 of this Agreement.  Notwithstanding anything in Schedule 2, the Final Deliverables will exclude any Animation Company Materials.

Notes:
· Revisions: It’s important to limit the number of revisions included in the initial fee. Any additional revisions can increase production costs, so this clause helps manage client expectations. These are examples provided. 
· From the animated production company’s point of view, it wants to know that it can deliver the project and be paid if it complies with the requirements of clause 1 and the rest of the agreement.  Ideally it would not give the Client a right of approval because then the Client can say we don’t approve and block the production company getting paid.  Clients will usually expect the right to approve the various project states so we have drafted this as a right to give feedback and clarified that if any element is approved or not commented on as part of a previous stage then the Client can’t subsequently try and change it or withhold approval because of it without paying any extra costs incurred. 
· The Client’s right to reject acceptance of the Deliverables should ideally be limited to checking technical quality for the relevant exploitation not a creative right of approval provided the animation production company has delivered something that complies with the treatment, the script and the various project stages. 
· Listing the Deliverables means there should be certainty as to what the production company has to deliver.  Obviously the production company needs to go through the list carefully and should not agree to deliver something it can’t deliver for the price or in the time or at all  
· If you do not want to have to deliver the underlying computer framework and other such materials for the animation in case this would potentially allow the Client to use these to make further animation using the characters etc from this Project without using you as the production company then these materials should not be included on the list of Deliverables.  The Agreement states that the Final Deliverables will not include any Animation Company Materials but it’s better not to put them onto the list in the first place. 

5. Payment
The total amount payable by the Client to the animation production company for the Animation Project is £[insert amount].
· Payment Terms:  
· The first [50]% is payable upon commencement of the Animation Project.
· The remaining [50%] is payable within 30 days of completion and acceptance of the Final Deliverables or if earlier, on the insolvency of the Client.
· Any out of pocket costs or expenses incurred by Client personnel including but not limited to taxis, food etc will be payable in addition within 30 days of the invoice from the animation production company including such costs. 
· Any agreed extra charges will be paid at the time the extra charge is agreed.
· Out-of-Scope Work:
· Any out-of-scope work must be pre-approved by the Client and the animation production company, with additional charges agreed upon in writing.

The total amount payable by the Client under this Agreement will exclude VAT which will be payable in addition by the Client (if applicable).  

Notes:
A clear payment structure helps ensure the animation company has cash flow to complete the project. We have drafted a 50/50 payment split here but this can be amended as required.  Another alternative is to have a more detailed cashflow with more than 2 payments although it’s important from the production company’s point of view that the Client’s right to give feedback before payment stages is limited as set out in clause 4 above.


6. Safekeeping of Digital Files
· Responsibility for Safekeeping:
· The animation production company shall be responsible for the safekeeping of all digital files, including raw footage, animation files, and derivative materials, during production and up to the point of delivery as specified in Clause 4.
· Insurance of Materials:
· The Client shall be responsible for insuring and paying all storage costs for the Deliverables after the Delivery Date.
· The Client shall be responsible for insuring and paying all storage costs for any digital files or derivative materials which it requires to be retained by the animation production company after the Delivery Date.  The animation production company will not be required to keep any digital files or any other materials relating to the Animation Project longer than 3 months after the Delivery Date without its prior written approval (save to the extent the Client is paying all insurance and storage costs in relation to such material pursuant to this clause).  
· The animation production company shall be responsible for taking out production insurance in relation to the Animation Project to provide such types and amounts of cover as the animation production company considers appropriate.
· The animation production company shall ensure off-site backup of Animation Project files during production until the Delivery Date.

Notes:
· Digital Asset Responsibility: Both parties need to know who is responsible for file safekeeping during and after production.
· The animation production company should take out production insurance to protect itself if digital or other assets are destroyed or damaged and should also take other precautions like making multiple copies of digital files and having off site back up of its systems and storage etc.  The cost of this insurance should also of course be included in the budget for the Animation Project.  See also the note about errors & omissions liability insurance under clause 9 below.
· This template agreement assumes that the animation production company has offsite back up of its IT system.  


7. Ownership of Physical Deliverables 

· Ownership of Materials
Ownership of all Deliverables, masters and all other physical. digital and electronic materials produced developed created or acquired or to be produced developed created or acquired by the animation production company in connection with the Animation Project (whether or not actually included in the Deliverables) shall vest in and belong to the animation production company from their creation.
· Ownership of the physical/digital materials containing the Final Deliverables shall remain with the animation production company until the total amounts specified in Clause 5 (including any additional charges) have been received by the animation production company at which point ownership of such materials themselves will transfer to the Client provided always that ownership of all intellectual property rights (including without limitation copyright) in the Deliverables and the Animation Project will be determined in accordance with clause 8. 
· Upon payment of the total amounts (including any additional charges) under clause 5, the Client shall be assigned or granted a license to use certain of the intellectual property rights in the Final Deliverables in accordance with the terms of Clause 8.

Notes: This clause and clause 8 deal with ownership of 2 of the different types of property involved here – the intellectual property rights and title to the physical/digital materials created as part of the Animation Project.  The difference between these two is the same as the difference between the original picture of the Mona Lisa (ie the physical picture in the frame) and owning the right to reproduce that picture (ie the intellectual property rights (here copyright) in that picture).  For an Animation Project, it will be the right to reproduce the project as part of the advert and otherwise that is valuable rather than the specific digital files that contain the project (by contrast to the Mona Lisa!)

8. Intellectual Property 
· OPTION 1 Assignment
· Upon payment of the fees and any additional charges referred to in Clause 5 in full, the animation production company hereby assigns to the Client all intellectual property rights it has in the Final Deliverables (excluding any Animation Company Materials and Third Party Material incorporated therein) with effect from the date of creation of such rights. 
· [The Client agrees to make additional payments to the animation production company as follows for uses of the Deliverables other than set out as below:
[see similar drafting in Option 2 below]]
· The Client acknowledges that the animation production company may incorporate certain Animation Company Materials into the Deliverables. The animation production company hereby grants to the Client a non-exclusive, perpetual, worldwide license to use such Animation Company Materials solely as part of the Final Deliverables. All other rights in the Animation Company Materials are reserved by the animation production company.  The “Animation Company Materials” are any and all materials created and/or acquired and/or produced by the animation production company as part of the Animation Project which are not the final film of the Animation Project and include without limitation all computer and/or other digital frameworks and relation digital material for animation.  For the avoidance of doubt, nothing in this definition will transfer ownership of any Client Material to the animation production company.
· The Client acknowledges that the animation production company may incorporate certain Third Party Materials (such as but not limited to music, film or voiceovers etc) into the Deliverables and that the right to use such Third Party Materials is limited as follows: [eg Music – Platform/Territory/Term/Purpose].  [Insert the restrictions on using any such Third Party Materials included in the Animation Project unless further clearances are obtained.]

Notes for OPTION 1 Assignment: 
· This Option 1 transfers full ownership of the IP in the Final Deliverables to the Client once they have paid so is much less good for the animation production company.  Save to the extent that any of the Animation Company Materials are used, there will be no further restrictions on any further uses of the Deliverables or if any new materials are made by the Client in future derived from the Deliverables.  If the animation production company wants to assign all rights in the Animation Project including all digital materials and frameworks used to create the animation then it can by deleting Animation Company Materials as something excluded from the assignment of rights.  This would be even less favourable to the animation production company.
· Even though rights have been assigned by the animation production company to the Client that does not mean the Client can’t agree to pay additional amounts for particular uses outside the originally agreed platforms/territories/terms/purposes etc.  This would just be a contractual payment obligation though rather than the Client being prevented from doing this in the first place because it doesn’t have the rights.  This puts the onus of checking up on and enforcing these payments on the animation production company and it would usually need some accounting and audit right.  If there are to be limits on how the Client uses the Deliverables without further payment, it would be much better from the animation production company’s point of view to use Option 2.  Another disadvantage of using Option 1 where there are to be further payments is that the animation production company would need to agree the further payments now in case the two parties can’t agree them at the time.
· If the Animation Project is based on materials supplied by the Client or licensed from a third party eg specific characters from some previous third party advert or project then the animation production company won’t own these characters but will have some rights to original material it creates using them.  The animation production company can only assign the rights it has in the material it has created or acquired.  The animation production company will also of course need agreements in place with sub-contractors, animators etc working on the project to acquire rights in material they create for the Animation Project.
· If rights in music, film, voiceovers and other third party material included in the Animation Project are not cleared worldwide in perpetuity then you will need to include here the limits to which rights in this third party material have been cleared for use. 

· OPTION 2 License:
· Upon full payment and subject to Client’s rights to use any Client Material, the Client shall be granted a non-exclusive, limited license to use the Final Deliverables solely for the purpose defined in the Statement of Work and clause 2 as set out below.
· Upon receipt by the animation production company of the total amount set out in clause 5 and subject to Client’s rights to use any Client Material, the Client shall be licensed the right to use the Deliverables only in the form delivered to the Client as follows:
· Platform: [Insert Permissible platforms for use, such as broadcast TV, digital platforms (e.g., YouTube, Vimeo), or social media.]
· Territory: [Insert Geographic regions where the Deliverables may be used.]
· Term: [Insert Duration of license, which may be specified as a fixed period (e.g., 1 year, 5 years) or for the lifetime of a particular marketing campaign.]
· Purpose and Type of Use: [Insert eg name of campaign and type of social media/online use permitted eg digital advertising/Pre-roll Ads, sponsored/boosted/paid media or organic unpaid use]
· Restrictions on Use: The Client shall not (i) edit, add to or alter any of the Deliverables nor (ii) (save as part of the rights licensed to the Client under this clause 8) sublicense, resell, exploit or otherwise distribute the Deliverables nor (iii) create, develop or exploit any new material derived from the Deliverables or any part of the Animation Project without prior written consent from the animation production company.
· The Client acknowledges that the animation production company may incorporate certain Third Party Materials (such as but not limited to music, film or voiceovers etc) into the Deliverables and that the right to use such Third Party Materials is limited as follows: [eg Music – Platform/Territory/Term/Purpose].  [Insert any different restrictions on using any such Third Party Materials included in the Animation Project unless further clearances are obtained.]  

Notes for OPTION 2: License
A. Ownership and Licensing Terms:
· The animation production company should be the first owner of the physical/digital materials containing the animation project and will usually be the first owner of the intellectual property rights in all original content it creates, including raw files, drafts, and derivative works, unless explicitly agreed otherwise.
· If the Animation Project is based on materials supplied by the Client or licensed from a third party eg specific characters from some previous third party advert or project then the animation production company won’t own these characters but will have some rights to original material it creates using them.  The animation production company will also need agreements in place with sub-contractors, animators etc working on the project to acquire rights in material they create for the Animation Project.
· In relation to the intellectual property rights in the Animation Project, the contract specifies that only specific rights to use Final Deliverables of the Animation Project in their delivered form are licensed to the Client.  The animation production company will need to clear rights in all Third Party Material included in the Deliverables for the same term/territory/uses etc as set out in the licence – unless the animation production company makes it clear in this Agreement that this is not the case.
· In relation to the physical/digital materials, only the Final Deliverables are delivered to the Client. All other materials are kept by and remain the property of the animation production company.  This protects the animation production company from unintended uses of earlier or raw materials or digital frameworks etc.  As stated above, it’s important these materials are excluded from the list of Deliverables so there is no doubt over this.
B. License Scope:
The license of intellectual property rights granted to the Client shall be limited to specific usage terms defined in clauses 2 and 8 and the Statement of Work. These all need to refer to the same rights being licensed to the Client. The license will grant the rights that you put into the contract:
· Platform:
· The license should specify where the deliverables can be used, such as on broadcast TV, digital platforms (e.g., YouTube, Vimeo), social media, or other specified platforms.
· Any additional uses outside the original agreement must be negotiated and agreed upon in by both parties writing to ensure appropriate compensation and use control.
· Territory:
· The license defines the geographic regions where the deliverables may be used (e.g., UK, Europe, Worldwide).
· If the Client requires rights in additional territories, this should be negotiated and specified within the license to align with distribution goals.
· Term:
· The license should clearly state the duration for which the Client can use the deliverables. This term may be defined as a fixed period (e.g., 1 year, 5 years) or specific to the lifespan of a campaign or project (e.g., for the duration of a marketing campaign or product release).
· Purpose:
· The licence can state the purpose(s) for which the Deliverables are being licensed eg name of campaign and type of social media/online use permitted.
· Restrictions on Use:
· The Client shall not edit, add to or alter the Deliverables nor will it sublicense, resell, exploit or otherwise distribute the deliverables (save as set out in the licence) or create, develop or exploit any new material derived from the Deliverables or any part of the Animation Project without prior written consent from the animation production company.
· The license is limited to the agreed platforms, territories, term and purposes, as defined in the contract. This restriction will allow for distinctions in social media and online usage, where costs vary significantly depending on usage, including:
· Digital Advertising/Pre-roll Ads: Typically used for advertisements that play before video content on platforms like YouTube, often priced on par with TV advertising.
· Sponsored/Boosted/Paid Media: Applies when a social media post receives paid promotion to increase reach, typically priced at a moderate rate.
· Organic Use: Refers to unpaid social media distribution, often priced at a lower rate.
· By outlining specific use cases and negotiating terms at the project’s outset, both parties can agree on costs associated with music, voice-over licenses, or other usage-related fees which are likely to be lower where the usage required is limited.
C. Territory and Platform Specificity:
The license must specify both the geographic regions (territory) and the types of platforms (digital, broadcast, etc.) where the animation may be distributed. This ensures clarity on where the content is intended to be displayed, preventing misuse or unintended redistribution.
D. Separation of IP Ownership and License Rights:
The contract should clearly separate the ownership of the content (which remains with the animation production company) from the limited rights granted to use the content (which are licensed to the Client). This structure prevents any ambiguity over who controls the content, ensuring the animation production company retains its rights to the animation and related materials.  This is subject to notes above if the content of the Animation Project has been supplied by the Client or is not original to the animation production company or the animation production company has agreed to use Option 1.
E. Animation and Design Elements Usage:
· All animation and design elements created specifically for the Animation Project shall remain the property of the animation production company under Option 2.
· Should the Client wish to use these elements for purposes beyond the original project scope (e.g., promotional materials, merchandise, or print), additional fees shall apply, subject to the prior written agreement of both parties.
· To avoid unauthorized repurposing, the Client may not use or adapt the elements created by the animation production company beyond the scope of the licensed terms without a separate agreement in writing between the the Client and the animation production company, with appropriate fee structures.
F. Pricing Framework for Additional Uses:
· Given the shifting dynamics of online and TV advertising, a pricing framework may be helpful for animation production companies to clarify additional charges associated with various usage types, similar to standards used by voice-over artists, photographers, and other media professionals.
· Such a framework could provide guidance for additional usage charges, ensuring fair compensation when Clients expand content use beyond the initial project scope.
G. Rationale for a Non-Exclusive License under Option 2:
· Retained Rights for the Animation Production Company:
· A non-exclusive license enables the animation production company to use the animation created by it for its own purposes, such as marketing, showreels, or potential licensing to other parties. This usage is permitted as long as it does not conflict with the specific terms agreed upon with the Client (e.g., territory or platform restrictions).  The Client may want to include its own restrictions on other use by the animation production company.  The animation production company would need to be careful that any further use it made or licensed of the elements in the Animation Project does not suggest any link to the Client or its business.  If the Client can show this then it may be able to prevent such further use.  Obviously the animation production company couldn’t use Client brand names or other Client owned material in other uses. 
· No Full Ownership Transfer under Option 2:
· By issuing a non-exclusive license, the animation production company retains control over the animation created by it, preventing the Client from obtaining full or exclusive rights. This ensures that the animation production company maintains ownership and can control the distribution and use of the animation beyond the agreed terms, while the Client receives the necessary rights to use the Deliverables within the scope of their project.  [Ultimately of course, the extent of the rights licensed to the Client will depend on the amount of the fee paid.]
H. Third Party Material under Option 2:
	If any material owned by third parties eg music has been included then the licence should also specify if any of this third party material has been cleared for a different period compared to the main licence so the Client knows this and can reclear any such material as and when necessary.

9. Legal and Technical Requirements
The Client shall ensure and warrants that all content and other material of any kind the Client provides for the Animation Project (“Client Material”) complies with applicable legal and regulatory requirements, including without limitation that the use and exploitation of any Client Material as part of the Animation Project shall not violate any law or regulations or broadcasting codes nor shall it infringe any intellectual property rights, contractual rights, rights of privacy, confidentiality rights or any other rights of any third party nor shall it be defamatory or in contempt of court.

The animation production company shall ensure and warrants that save to the extent based on Client Material or as set out in this clause and so far as it is aware, the Animation Project will comply with applicable legal and regulatory requirements and will not violate any law or regulations or broadcasting codes nor infringe any intellectual property rights, contractual rights, rights of privacy, confidentiality rights or any other rights of any third party nor be defamatory or in contempt of court.  The animation production company does not agree or give any warranty in relation to any so-called artificial intelligence technology(ies) used by it or any third party in relation to the Animation Project. 

Note:  The animation production company would usually want to take out errors and omissions liability insurance as part of or alongside the production insurance.  This insurance aims to protect the animation production company if it has entered into agreements to acquire rights for particular material from the persons or entities that it believes owns them but there turns out to be a rights/chain of title problem.  NB this insurance won’t protect the animation production company if it hasn’t got any agreements to clear particular material at all.  

10. Postponement or Cancellation by the Client
If the Client requests a postponement of the Animation Project, both parties shall use their best efforts to agree upon new dates subject to the Client funding and paying the animation production company in addition the reasonable costs incurred by it as a result of such postponement. If the parties are unable to agree amended terms for such postponement within [21] days of the Client’s request then either side may terminate this agreement by notice in writing with immediate effect and on any such termination the Client shall pay the animation production company an amount equal to the losses and costs suffered by it as a result of this contract not being performed in accordance with its terms.  The animation production company will supply the Client with a total figure for all such losses and costs at the request in writing of the Client.  

Notes:
· Cancellation or Postponement: Defines the protocol if the Client delays or cancels the project, protecting the animation production company from losing time and money.


11. Indemnity 
· Client Indemnity:
· The Client shall indemnify the animation production company for losses resulting from a breach of this Agreement.
· Animation Production Company Indemnity:
· The animation production company shall indemnify the Client for any loss or liability arising from the animation production company’s breach of this Agreement.
· Limitation of Liability:
· The total aggregate liability of the animation production company for claims by the Client under this Agreement and otherwise in relation to the Animation Project whether under contract, tort and/or otherwise is limited to an amount equal to the total amount of the budget for the Animation Project, which the parties believe will be the principal amount of cover under the production insurance for the Animation Project.  For the avoidance of doubt, nothing in this clause shall limit any liability for any fraud by the animation production company or otherwise where such limitation or exclusion is prohibited by law.  
Notes:
· Liability: This should help the animation production company limit its liability to the value of the contract and avoid being responsible for unpredictable damages.  


12. Client Responsibilities
The Client shall provide all necessary assets (e.g., scripts, branding guidelines, any Client Material) and feedback in a timely manner. To the extent any delays are caused by the Client, the Delivery Date and any and all other production schedule timelines in this Agreement will be postponed by an amount equal to such delay, for which the animation production company shall not be held liable.

Notes:
· Client Responsibilities: It’s important to outline that delays caused by the Client may impact the project timeline and prevent the animation production company from being blamed for missed deadlines.


13. Termination
Either party may terminate the Agreement by giving [28] days' written notice to the other party if the other party materially breaches this Agreement and fails to remedy the breach during such [28] day notice period or by written notice with immediate effect if the other party becomes insolvent.  Termination of this Agreement will not affect rights and claims arising prior to or from such termination which will survive such termination.  The licence of rights in relation to the Deliverables and the Animation Project shall terminate on the date of such termination.

Notwithstanding anything else in this Agreement, nothing in this Agreement will require the animation production company to provide services or otherwise comply with its obligations under this Agreement if the Client has not paid any amount when due and/or is insolvent.  


14. Confidentiality
Both parties agree to keep all confidential information relating to the Animation Project, the other party and/or any persons or entities involved in the Animation Project secure and each party agrees that it will not use or disclose such information to third parties without prior written consent, except as necessary for Animation Project execution.  Each party agrees that it will not make any derogatory statements about the other party and/or the Project without the prior written approval of the other party (save that the animation production company may include non derogatory reference to the Animation Project and the Client as part of its showreel and/or previous work including without limitation in its corporate marketing).

Note:  This template agreement assumes that the Animation Project is a commercial and that the animation production company is not getting any credit.


15. Force Majeure
The animation production company shall not be liable for any breach or delay resulting from any event of Force Majeure or otherwise beyond its reasonable control. If production of the Animation Project is delayed for three months or more due to Force Majeure or any such event (other than any failure to pay or other breach by the Client or a cancellation under clause 10), either party may terminate the contract without liability save that on any such termination the Client will pay the animation production company an amount equal to 120% of the budgeted costs (including any additional costs agreed under clause 5) incurred or agreed by the animation production company in relation to the Animation Project prior to the date of such termination including without limitation overhead and employee and contractor costs but excluding any so called production fee (save to the extent any of such budgeted costs have been paid to the animation production company previously).  Nothing in this clause 15 shall however require the Client to pay the animation production company more than the total amount payable under Clause 5 (including any additional costs agreed) nor shall it require the animation production company to repay any amount previously paid to it under this Agreement or in relation to the Animation Project. 


16. Entire Agreement
This Agreement constitutes the entire agreement between the parties in relation to the Animation Project and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.  Each Party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Agreement. Nothing in this Agreement shall limit any liability for fraud.  This Agreement will be not amended or varied except by an agreement in writing between the parties.

If any provision of this Agreement shall be prohibited by or adjudged by a court to be unlawful void or unenforceable such provision shall to the extent required be severed from this Agreement and rendered ineffective as far as possible without modifying the remaining provisions of this Agreement and shall not in any way affect any other circumstances or the validity or enforcement of this Agreement.

17. Governing Law
This Agreement shall be governed by English law, and the courts of England and Wales shall have exclusive jurisdiction over any disputes arising from this Agreement.



SCHEDULE 1

Statement of Work



SCHEDULE 2

List of Final Deliverables



Signatures:

	
	

	for and on behalf of:
[Name of Client]



	for and on behalf of:
[Name of Animation Production Company]
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