CO-PRODUCTION AGREEMENT	Comment by Caroline Balemans: Please fill in all the sections highlighted in yellow, which need to be completed by the game studios.

Where necessary, you will find comments with explanations about what information should be inserted in each section.

By and Between:

1. STUDIO_VL, a company established under the laws of Belgium and with registered offices at __________________, VAT number ________, referred to below as “STUDIO_VL”;

2. STUDIO_NVL, a company established under the laws of ____ and with registered offices at ________________________, VAT number _____________, referred to below as “STUDIO_NVL”;

Each of which may be referred to individually as a “Party” or collectively as the “Parties”.
In consideration of the following:

· The Parties have entered into a non-binding Letter of Intent (the “LOI”) dated xxxx. Further to this LOI, the Parties have negotiated in good faith the present co-production agreement (the “Agreement”);
· The Parties intend to work together on the co-production of the game [PROJECT_TITLE], specifically in the following phase: [PROJECT_PHASE].
· In the framework of the present Agreement, STUDIO_VL has secured financial support from an external party: VAF (as defined below). In this respect, STUDIO_VL and VAF will enter into an agreement (“steunovereenkomst” or “Support Agreement”) which sets out the terms and conditions under which VAF’s financial support is available to STUDIO_VL. In furtherance of the contractual commitments set forth in said Support Agreement, the present Agreement contains certain provisions to the benefit of VAF.


It has been agreed upon as follows:

1. DEFINITIONS.

Under the present Agreement, and unless explicitly provided otherwise, the following capitalized terms shall have the following meaning:

1.1. Agreement: Means this Agreement, including the Annexes which form an integral part thereof. Any reference to “an Article” means an Article in this Agreement unless otherwise stated.
1.2. [bookmark: _Hlk185923100]Background IP: shall have the meaning as assigned thereto in Article 6.1.	Comment by Youri Loedts: Ik vind het heel onhandig om te moeten scrollen voor de definitie. Kunnen we ze ook niet gewoon hier opnemen?	Comment by Christophe De bont: Als ze zo geen verwijzingen erin zitten, voelt het niet als een écht juridisch document 😉 

Neen serieus: ik denk dat de reden dat ze het op die manier doen is omdat je in Artikel 6.1 zelf deels kan bepalen hoe je Background IP definieert (zie gele stuk in artikel 6.1).
1.3. Buy-Out Price: Has the meaning set forth in Article 17. 
1.4. Change of control: Change of control means a change in one of the Parties that results in a change in the power in law or in practice to exercise a decisive influence on the appointment of the majority of directors or managers or on the orientation of the company. Change of control occurs, for example, upon the sale of more than 50% of the voting rights attached to the total of the shares or other securities of the company concerned to a third party; when the right of a partner to appoint or dismiss the majority of the directors or managers is transferred to a third party; when there is a transfer of the rights of a partner where the latter has the power of control by virtue of the articles of association of the company concerned or by virtue of agreements concluded with that company.  
1.5. Completion Date: The date the Game is expected to be completed and delivered. 
1.6. FLEGA: the Flemish Games Association, with registered offices at Marksesteenweg(Kor) 58, 8500 Kortrijk, and with company registration number 0846.969.950. 
1.7. “Foreground IP”: shall have the meaning as assigned thereto in Article 6.3.
1.8. “Game” shall mean the interactive video game with working title “PROJECT_TITLE” and which contains the following development phases:	Comment by Caroline Balemans: Please copy the relevant details from the Support Agreement into Article 1.8. 
· Prototype – vertical slice – production – post release	Comment by Youri Loedts: Moet deze ook niet bij de LOI dan?	Comment by Christophe De bont: In de LOI is nog geen steun bekomen, dus kan minder specifiek, denk ik.
· interactive game that can be played by one or more players
· on the following platforms:
· PC
· game console
· smartphone
· tablet
· 
· ISAN number
· Short description
· Further details of the Game are set fort in Annex A, which forms an integral part of the present Agreement and of this definition.
1.9. “Intellectual Property Rights” or “IP”: Means any and all patent rights (including but not limited to divisionals, derivatives, extensions, improvement patents, supplementary protection certificates), know-how, trademarks, copyrights (including moral rights), neighbouring rights, remuneration rights, trade and business names, domain names, rights in and to databases, whether sui generis or as part of another IP such as copyright (including the right to prevent the extraction or reutilisation of information from a database), design rights, topography rights and any other rights or forms of protection of a similar nature or having equivalent or similar effect, whether or not registered and including all applications for registration of any of the foregoing, recognized under any applicable law in any country worldwide.
1.10. “Net Revenue generated pursuant to the exploitation of the Game”: Means any surplus, positive result or profit, generated by the Parties, minus indirect or value added taxes that must be paid back, platform or distribution fees and market standard or statutory / mandatory product returns, and before income taxes or amortizations, on the Revenues from Commercialization of the Game obtained in any manner, minus Own Contributions. 
1.11. “Own Contributions” shall mean all accepted own risk financing of capital; all accepted external risk financing of capital and interests, and possible accepted participations.
1.12. “Project”: the entire process of creation of the Game in all its business, financial, creative and organizational aspects.
1.13. “Revenues from Commercialization of the Game” shall cover all revenue, of whatever nature, whether monetary (cash, royalties, deferred payments) or in kind (shares, discounts or benefits in kind in other contracts, or assts) that are generated directly or indirectly by the Game. Revenues from Commercialization of the Game include but are not limited to (i) revenue arising from the commercial sale or licensing of the game itself (B2B or B2C sale to end users); (ii) licensing revenues arising from the (sub-)licensing of the Foreground IP on the Game or on any part thereof (e.g., licensing to a publisher); (iii) revenues arising from the transfer of the Foreground IP on the Game (e.g., IP transfer to a publisher or other studio); (iv) revenues from the transfer or contribution in kind of a business line as a going concern, or merger/demerger of a company). Payments by insurance companies that are not part of the financing of the production costs are considered as Revenue from Commercialization of the Game.
1.14. “Support Agreement”: the “steunovereenkomst” entered into / to be entered into between STUDIO_VL and VAF on [date], including all of its annexes. 
1.15. VAF: the Vlaams Audiovisueel Fonds VZW with registered offices at Bischoffsheimlaan 38, 1000 Brussel, and with company registration number 475.795.886.

2. OVERALL SCOPE AND NATURE OF THE PRESENT AGREEMENT.

2.1. The present Agreement is a co-production agreement that governs the relations between the Parties in the field of the Process of creating the Game. 

2.2. The Parties agree to co-develop the Game under the terms and conditions set forth herein. The Parties agree that “co-production” means and entails that the two Parties will jointly bear the organizational and financial responsibility for the successful completion of the Project and creation of the Game.

3. [bookmark: _Hlk183091618]OBLIGATIONS FOR BOTH PARTIES
The parties agree to the following respective obligations for the co-production of the Game and in the course of the Project:
3.1. Obligations of STUDIO_VL and STUDIO_NVL 

3.1.1. Division of Obligations and Responsibilities. In the course of the Project, and with a view to creation of the Game, the Parties shall at a high level apply the division of obligations as set forth in Annex B to the present Agreement. 
3.1.2. Nature of the Obligations and Responsibilities. The column “Materials and Resources to be Availed” in Annex B lists the materials and resources that the respective Party shall, as a matter of obligation of result (“resultaatsverbintenis”/ ”obligation de résultat”), contribute to achieving the related obligation, deliverable or milestone. Aside and above of this obligation of result,the Parties shall have an obligation of endeavours (“inspanningsverbintenis”/ ”obligation de moyen”) to do their best, in accordance with accepted industry practices (and in accordance with the Party’s own internal practices to the extent they exceed said accepted industry practices), to achieve the related obligation, deliverable or milestone with a degree of workmanship and quality that best assures the commercial success of the Game.

3.2. Joint Responsibilities

3.2.1. Collaboration and Communication: Both parties shall collaborate in a timely and professional manner, providing feedback, approvals, and necessary information to ensure the successful co-production of the Game. Each party will designate a representative to serve as the primary point of contact for coordination.
3.2.2. Final Game Review and Approval: Both parties shall jointly review the Game upon completion of each milestone and upon completion of the final version. Any significant changes to the Game’s design, functionality, or creative direction will require mutual approval.
3.2.3. Licensing and Intellectual Property: Both parties agree to jointly manage and protect the Foreground IP associated with the Game, as outlined in Article 6. Both parties will share the responsibilities of securing necessary licenses and permissions for any third-party assets used either as part of the Background IP or Foreground IP.
3.2.4. Delivery and Deadlines: Both parties shall adhere to the agreed-upon co-production and delivery schedule, as outlined in Article 10 of this Agreement. Each party will notify the other immediately in the event of any delays or issues that may affect the timely completion of the Game.

4. ETHICAL OUTSOURCING / OFF-SHORING

4.1. Both Parties solemnly declare that throughout the entire performance of the Agreement and in particular when the Parties outsource work related to the Agreement, they will ensure compliance with the core standards set out by the conventions of the International Labour Organization (ILO). In particular:
· The prohibition of forced or compulsory labor;
· The right to freedom of association and collective bargaining;
· The prohibition of discrimination in employment and remuneration;
· The prohibition of child labor, including respect for minimum working age requirements;
· The obligation to ensure safe and fair working conditions.
4.2. Both Parties shall also comply with applicable national legislation where it imposes equal or higher standards and/or where such legislation is mandatory. 

4.3. Furthermore, Any outsourcing or off-shoring decision must enable both Parties to fulfill their commitments under the Support Agreement. In particular, STUDIO VL shall ensure that any outsourcing or off shoring activities comply with Article 4, II, 2  and Article 10 of the “Reglement”, as applicable to the Support Agreement. 

5. QUALITY OF WORKMANSHIP.  

Both Parties guarantee that any work performed under the Project shall be fit for a Game that is destined to mass-market commercialization and mass use by a general public.

6. INTELLECTUAL PROPERTY RIGHTS (IP).

6.1. Each Party will keep full title and property to its respective pre-existing Intellectual Property Rights contributed to the project for the development of the Game [as well as to the Intellectual Property Rights created by such Party during the Project] that are relevant for, but not exclusively dedicated towards the Game (“Background IP”). The Parties specify in Annex E what they consider as Background IP respectively Foreground IP.	Comment by Caroline Balemans: If you keep the yellow part, each Party keeps ownership of any IP it creates during the project that are not made only for the Game. This means they can reuse them in other projects. If you remove the yellow part, only pre-existing IP is protected, and anything created during the project could become part of the Foreground IP, which may limit reuse later on.

6.2. For the duration of the Project and for the duration of the Game’s commercialization, both Parties grant each other a worldwide, non-exclusive, royalty-free license for the duration of the IP protection, to rely on each other’s Background IP solely for the purpose of the co-production of the Project and finalization and commercialization of the Game.	Comment by Christoph De Preter: Note to the studios: you each have a royalty-free license on the Background IP for use in the Game, i.e. the videogame in the strict sense. Not for other purposes, like a soundtrack on Spotify or CD, merchandising (t-shirts) or other.  

6.3. The Intellectual Property Rights contributed to the Project and/or created by a Party during the Project that is specific and/or exclusively dedicated to the Game shall be hereinafter referred to as “Foreground IP”. Foreground IP may inter alia include specific 3D objects and draping of environments, characters, gameplay and game scenario, visual effects specifically created for the Game, and the like. Foreground IP dedicated to the Game is set forth in Annex E.

6.4.  The Parties will jointly own, and hereby to the extent necessary irrevocably assign to each other, at a [__/__] ratio, the Foreground IP created by both Parties. As such, the Parties shall be co-owners (“mede-eigenaars/copropriétaires”) of the Foreground IP and of the Game as a finished, complex work that is the expression of the Parties’ creative effort.

7. INTELLECTUAL PROPERTY 

7.1. No IP infringement by Parties. Both Parties represent and warrant to each other that:
· They are the sole and bona fide owners of all Background IP that is used in the Game, either directly or indirectly;
· They have timely, validly and fully procured all required approvals and licenses (e.g. software licenses) to engage in the Project and build the Background IP, the Foreground IP and the Game, and there is to their knowledge no cause for any action by a third party against any Party related to an infringement of IP;
· The Parties have validly obtained all required assignments of IP rights of their employees, contractors, subcontractors or other assignors in order to honor their obligations under the present Agreement for the entire duration of the project and for the duration of the commercialization of the Game;
· To the extent applicable, they have applied and paid timely for any Background IP protection that requires formal registration.

7.2. Third-Party infringement, unauthorized use of Foreground IP or of the Game. The Parties shall jointly coordinate and collaborate in good faith in order to obtain Foreground IP protection as widely as possible at terms as economically attractive as possible. 

Both parties are equally responsible for and entitled to ensuring the protection of the Foreground IP from infringement. In the event a Party notices that another party infringes the Foreground IP or makes unauthorized use thereof, such Party:

· Shall immediately notify the other Party, and the Parties shall consult in good faith to undertake the necessary in and out-of-court actions for such infringement or unauthorized use to cease;
· Is entitled, pending such notification and good faith consultation, to immediately take all reasonable and precautionary measures, the cost of which shall be shared between the Parties and shall be subtracted from the Revenues from Commercialization of the Game.

8. COMMERCIALISATION, GO-TO-MARKET STRATEGY AND GOVERNANCE

8.1. The parties acknowledge that effective commercialisation of the final Game is fundamental to the profitability of the Project and of the Game. Any commercialisation of the Foreground IP will be subject to a separate commercialisation agreement as agreed between the Parties. No Party shall be entitled to commercialize the Foreground IP alone.

8.2. All business decisions, including but not limited to the selection of trademark(s) for the Project, pricing, reimbursement, design, sales and promotional activities and the decision to launch or continue to market the Game in a particular country, shall be subject to agreement between the Parties. 

8.3. Each Party shall be granted the lead for the commercialization of the Game in certain geographic or vertical markets, as jointly agreed upon by the Parties. In case one Party has a larger ownership share (as set out in Article 6.4) than the other, such majority-holding Party shall have the decision-making authority to determine which Party will take the lead in any given geographic or vertical market. Such decisions shall be made in good faith, considering the best interests of the Game and the respective markets.

8.4. Both Parties shall endeavor and shall take all measures within their reasonable power to achieve a timely Release of the Game, and to make the Game a successful and commercially viable product. 

9. GOVERNANCE, ACCOUNTS, AND REVENUE SHARING

9.1. Governance Process. As of the start of the Project, at least one and at most two representatives per Party shall meet at least once every quarter to discuss the progress of the Project.  The following topics shall always be discussed:
· Development of the Game;
· Budget, Accounting and Finance;
· Commercialization;
· Miscellaneous.

The Parties shall make their best endeavours to take all decisions in unanimity. In case of lack of unanimity, the Parties can, if they both so wish, resort to mediation with a mediator of their choice, to be appointed within two weeks after it has been established that there is a fundamental disagreement on one or more points. Either Party can at any time terminate such mediation and resort to binding third party decision (Article 9.2) and/or submit to a court of law (Article 21.2).

9.2. Binding Third-Party Decision. Notwithstanding any past or pending mediation efforts further to Article 9.1, in the event that the Parties fail to reach unanimity regarding any of the following matters that may arise during or after the development of the Game, [the Parties may jointly agree to appoint] or [either Party has the right to obtain the appointment of] a third party with sufficient expertise in the video game sector who shall make a final and binding decision on said matters, based on a neutral evaluation. The decision of the appointed third party shall be conclusive, enforceable and binding upon the competent courts, and both Parties agree to comply with the outcome. The matters that are thus entrusted to the third-party decision-maker are the following:	Comment by Christoph De Preter: Parties to decide whether they want to already agree to a binding third party decision , or whether the agreement has to simply provide the mechanism, but parties still need to decide on «activating» or «triggering» the mechanism.
· Concretization, substantiation and specification of the Parties’ obligations further to Article 3 of the present Agreement;
· Decision whether certain IP elements constitute Background or Foreground IP further to Article 6 of the present Agreement;
· Concretization, substantiation and specification of the Parties’ agreement on commercialisation and go-to-market further to Article 8 of the present Agreement.

The third-party decision-maker shall be appointed by mutual agreement between the parties. In the event that the parties fail to reach an agreement, the Chairperson of FLEGA shall be contacted to independently designate a panel of one or three third party decision-makers (the choice between one or three shall be freely made by the Chairperson in light of the complexity and financial importance of the points under dispute, and in function of the Parties’ financial means).

9.3. Accounts. Each Party shall be responsible for its own financing (whether through own contribution, risk capital or third-party investments, grants and government support etc.), operations, and financial reporting.
No Party shall have at any time any obligation to funnel through or finance the other Party’s activities with funding owned or received by the first Party. Any transfer of funds shall be agreed upon separately between the Parties.
[bookmark: _Hlk185929826]Each Party shall keep a full accounting system in line with applicable local legislation and Generally Accepted Accounting Principles (GAAP) and consisting of annual profit and loss accounts, balance sheet and analytical accounting related to the Project.
The Parties shall keep this accounting system on a calendar-year basis.

9.4. Budget.  During the first year of development, the Parties shall present to each other, on a monthly basis, their overview of investments, costs, and expenses made in relation to the Project. From the second year of development onward, such presentations shall take place on a quarterly basis. As of the commercialization of the Foreground IP or the Game, these mutual presentations shall also include all revenue. 
Within one month after closing of the calendar year, the Parties shall establish and agree upon the Net Revenue generated pursuant to the Game, as well as Revenues from the Commercialization of the Game.

9.5. Revenue Sharing. Except as explicitly agreed otherwise in the present Agreement all Net Revenue generated pursuant to the exploitation of the Game identified according to the process set forth in the preceding Articles shall be split between the Parties according to the [_/_] ratio set forth in Article 6. In the event the workshare between the Parties as set forth in Article 8 and Annexes B and C is changed in the course of the performance of the present Agreement, the Parties may mutually agree to adjust the revenue share, or adding recoupable investments for either Party or both Parties. 

10. DELIVERY SCHEDULE AND PLANNING
The parties agree to the following delivery schedule for the development and release of the Game that they shall each make their best endeavours to abide by.
10.1. Development Milestones: The Game will be developed in phases, with each phase having specific deliverables as detailed in Annex C. Each milestone must be completed and approved by both parties before proceeding to the next phase.

10.2. Approval Process: Upon completion of each milestone, the parties will review and approve the deliverables within [X] days. If any deliverable does not meet the agreed specifications, the receiving party may request revisions, which will be addressed within [X] days of notification.

10.3. Adjustments to Schedule: If either party anticipates a delay in meeting a milestone or delivery date, the responsible party must notify the other party in writing at least [X] days in advance, providing a revised timeline for the affected milestone(s). The parties will then agree on a reasonable extension of the delivery schedule.

10.4. Final Game Delivery: The Game is expected to be completed and delivered no later than [final delivery date].

11. GOVERNMENTAL GRANTS, FLOWDOWN CONDITIONS AND CLAUSES TO THE BENEFIT OF A THIRD PARTY 

11.1. Both Parties are entitled to apply for governmental grants to support the Project and the co-production of the Game, with prior approval of the other party. 

11.2. Should the Game be granted any production support from the Vlaams Audiovisueel fonds (“VAF”), the Parties agree that the Parties shall both be subject to the obligations as set forth in Annex D. Each of the obligations set forth in Annex D shall constitute, vis-à-vis VAF, a clause to its benefit (“beding ten behoeve van een derde/stipulation pour autrui”) within the meaning of Article 5.107 new Civil Code (nieuw Burgerlijk Wetboek / nouveau Code Civil) that VAF will be able to enforce against both Parties.

11.3. [bookmark: _Hlk185933733]The Parties shall be jointly liable vis-à-vis VAF to ensure compliance with the provisions of Annex D.

12. NON-COMPETE

12.1. No Party shall, either directly or indirectly, on any gaming platform, anywhere in the world, as producer or co-developer (or subcontractor having a de facto position of producer or co-developer) engage in the creation of a video game that is directly competing with the Game, for the duration of the Project and six (6) months  thereafter. The Parties expressly agree that a worldwide non-compete obligation is justified in light of the intent to commercialize the Game on a worldwide level. The Parties furthermore expressly agree that a game with at least two or more of the following features will be irrevocably deemed to be competing: ______________	Comment by Caroline Balemans: The duration of 6 months may be extended if this is expressly justified — for example, when the development of the Game has required significant or exceptional investments.	Comment by Caroline Balemans: Examples of competing features could include similarities in genre and gameplay mechanics (for instance, the same or a substantially similar gameplay genre or player objectives), theme and style (such as a comparable visual style, artistic direction, or storyline), platform and target audience (for example, games released on the same platforms or aimed at the same market segment), and characteristic elements (like similar main characters, user interfaces, or technological frameworks).

12.2. Notwithstanding Article 12.1, The Parties shall be free, outside of the present Agreement, to engage in other activities and/or to commercialize their Background IP as a generic supplier or subcontractor to other video game producers.

13. LIABILITY

13.1. [bookmark: _Hlk185933721]Each Party shall be liable towards the other Party for any damage, either direct or indirect, consequential or non-consequential, caused by its intentional or negligent fault and/or arising from a violation of any warranties. 

13.2. Except in case of violation of Articles 4, 7, 9.4, 12 and 19 liability for each Party shall be limited to the accrued value of the services provided under the present Agreement, calculated at the time of the events that have caused either Party to be liable.

13.3. The Parties agree that neither Party can be held liable for failure to perform of third parties except if such failure is attributable to the Party.

14. CHANGE OF CONTROL

14.1. Notification of Change of Control: In the event a Party is subject to a Change of Control, that Party shall provide written notice to the other party (the "Non-Controlled Party") within thirty (30) days after the occurrence of such Change of Control. The notice must include details of the nature of the Change of Control and the identity of the new controlling party.
14.2. Approval of Assignment or Transfer: Upon the occurrence of a Change of Control, the Non-Controlled Party shall have the right to approve or reject the assignment or transfer of this Agreement to the new controlling entity or purchaser. Such approval shall not be unreasonably withheld, provided that the Non-Controlled Party reasonably believes the new controlling entity has the capacity to fulfill the obligations under this Agreement and there are no significant conflicts of interest.
14.3. Right to Terminate: If the Non-Controlled Party does not approve the Change of Control, it shall have the right to terminate this Agreement by providing written notice to the Controlled Party within thirty (30) days of receipt of the Change of Control notice. The termination will be effective immediately upon delivery of the notice and the termination will / will not qualify as termination for material breach.	Comment by Caroline Balemans: If you select “will” here, then Article 14.3 must be included as material breach in Article 16.2. 
14.4. No Assignment Without Consent: Except as provided in this clause, neither party shall assign, transfer, or delegate its rights or obligations under this Agreement to any third party without the prior written consent of the other party, which consent shall not be unreasonably withheld.

15. NO JOINT VENTURE 

15.1. Nothing contained in this Agreement shall be deemed or construed as creating a joint venture or partnership between any of the Parties hereto. No Party is by virtue of this Agreement authorized as an agent, employee or legal representative of the other Party. No Party shall have the power to control the activities and operations of the other Party and their status is, and at all times shall continue to be, that of independent contractors with respect to each other. No Party shall have any power or authority to bind or commit the other Party.

16. TERMINATION.

16.1. Duration. The present Agreement shall survive finalization of the Project and shall last for the duration of any Intellectual Property Rights on the Game or for the duration of any commercialization of the Game, whichever lasts longest. 

16.2. Termination for material breach. Without prejudice to compensation for the damages it incurs, either Party shall be entitled to immediately terminate the present Agreement for cause in the event of material breach by the other Party. A “material breach” is defined as any breach of contract, either on purpose or by carelessness, that is of such gravity that the trust between the Parties is irreparably harmed and/or that the continuation of the contractual relationship between the Parties cannot reasonably be expected. The Parties agree that any breach of Articles 4, 7, 9.4, 12, 19 shall at all-time be considered a material breach.  	Comment by Christoph De Preter: Note to the studios: this clause allows you to «pick and choose» yourself which elements you consider to be «material» i.e. of such importance that in case of breach the agreement can be terminated.  

16.3. Consequences of termination. In case of termination in accordance with Article 16.2, the terminating Party shall be entitled to claim compensation for all damage arising out of the breach and out of the termination as a consequence of that breach.

Furthermore and notwithstanding compensation as set out above, the terminating Party shall furthermore have the option to buy-out the terminated party according to the provisions of Article 17. 
17. BUY-OUT CLAUSE

17.1. In the event of termination, the lawfully terminating Party shall have the option to buy out the terminated Party of its co-ownership on the Game and related IP. The buy-out shall proceed as follows:
17.2. Prior to the buy-out, the contributions of each Party to the development of the Game shall be valued. If the Game has not yet been commercialized for at least one full year in accordance with Article 8.4 and Article 6, the contributions of both Parties shall be divided into two components: (i) valuation of labor and (ii) valuation of Intellectual Property Rights.
17.3. The valuation of labor shall be based on the accounting records that the Parties are required to maintain in accordance with Article 4, §2, 4 of the Support Agreement. [OPTIONAL: The valuation of Intellectual Property Rights shall be conducted as follows: [detailed valuation methodology]].
17.4. If the Game has been commercialized in accordance with Article  10.4 and Article 8 for at least one full year, the valuation of the Game shall be expressed as a multiple of the average annual revenue. The Parties agree on a multiple of [multiple]. [ALTERNATIVE: The valuation of the Game shall be conducted as follows: [specific methodology]].	Comment by Caroline Balemans: For example: a multiple of 1.1 means that if a game generates an average annual revenue of EUR 400,000, its value would be 1.1 × 400,000 = EUR 440,000.
17.5. In both scenarios, Studio VL shall have the first option to acquire the other Party’s share if the project is classified as a majority Flemish project in accordance with Article 5 of the “Reglement”, as applicable to the Support Agreement. Additionally, in both scenarios, notwithstanding the right for the terminating Party to claim further compensation of its damage, [percentage]% of the assessed value of the terminated Party’s contribution shall be deducted from the final buy-out amount if there has been a Termination for material breach according to Article 16.2.	Comment by Caroline Balemans: This can be set freely, though a standard rate of 25% is recommended. A higher percentage can be justified for both economic and ethical reasons. Economically, if the collaboration ends, the IP may lose substantial value. for example, if the person who maintains key contacts or contributes essential know-how leaves. Ethically, a higher percentage can also act as a deterrent against misconduct.

18. FORCE MAJEURE

18.1. If by reason of Force Majeure, either Party hereto shall be rendered unable wholly or in part to carry out its obligations under this Agreement through no fault of its own then such Party shall give notice and full particulars of Force Majeure in writing to the other party within a reasonable time after occurrence of the event or cause relied upon. Upon delivering such notice, the obligation of the affected party, so far as it is affected by such Force Majeure as described, shall be suspended during the continuance of the inability then claimed but for no longer period, and such party shall endeavor to remove or overcome such inability with all reasonable dispatch.

19. CONFIDENTIALITY AND NON-DISCLOSURE

19.1. Each Party to this Agreement agrees that it shall treat as confidential, and not disclose to any third party, any information provided to it (“Receiving Party”) by the other party (“Disclosing Party”) that is marked “Confidential” or that reasonably should be known to be confidential, except to the extent expressly permitted or required under applicable laws and regulations. All Confidential Information that a Disclosing Party provides to a Receiving Party shall not be used by the Receiving Party for any purpose not permitted under this Agreement. 
19.2. 
19.3. The foregoing shall not be applicable to any information that is publicly available when provided by the Disclosing Party or which thereafter becomes publicly available other than in contravention of this Agreement or any confidentiality obligation known to the Receiving Party. 

20. CONDITION PRECEDENT (“OPSCHORTENDE VOORWAARDE”) FOR CO-PRODUCTION AGREEMENT

20.1. This Co-production Agreement shall become effective only upon the condition precedent (“opschortende voorwaarde”) that STUDIO_VL and VAF have entered into the Support Agreement. The execution of the Co-production Agreement is a prerequisite for the submission of a technical dossier, which is required for eligibility under the VAF Support Agreement. If the Support Agreement between STUDIO_VL and VAF is not concluded, this Co-production Agreement shall not come into force.

21. GENERAL PROVISIONS

21.1. ENTIRE AGREEMENT
This Agreement, including the Annexes that form an integral part of the Agreement, contains all arrangements and agreements between Parties concerning their respective rights and obligations as Party to this co-production agreement and replaces all prior oral and/or written arrangements and agreements between the Parties.

21.2. GOVERNING LAW
This Agreement shall be governed by, and construed in accordance with, Belgian law, with the exclusion of any rule of renvoi of private international law.
Any controversy or claim between the Parties arising out of or related to this coproduction Agreement which they have been unable to resolve by negotiation shall be settled by the Dutch speaking courts of Brussels. 


IN WITNESS WHEREOF, The Parties have caused their duly authorized representatives to execute the present Agreement in as many copies as there are Parties,
	For STUDIO_VL	
	For STUDIO_NVL

	



______________ [name+signature] 

	



____________ [name+signature]





				



							



ANNEX A – PROJECT AND GAME DEFINITION	Comment by Caroline Balemans: Provide a detailed description of the Game’s details here, based on the Support Agreement and all Annexes.
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Door AI gegenereerde inhoud is mogelijk onjuist.]
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ANNEX B – DETAILED STUDIO_VL AND STUDIO_NVL OBLIGATIONS	Comment by Caroline Balemans: In ANNEX B, the obligations of both parties, as outlined in the “Budgetformulier”, “Milestone planning”, and “Financieringsplan”, can largely be adopted.i

Below, the Parties have, for the specific phases and elements of the Project, set out their respective obligations:
[bookmark: _Hlk194408755]

	PHASE
	STUDIO_VL OBLIGATION
	STUDIO_NVL OBLIGATION
	MATERIALS AND RESOURCES TO BE AVAILED

	Development and Design
	primarily responsible for the design, development, and implementation of [specific aspects of the game, e.g., core gameplay mechanics, level design, etc.]. This includes delivering [list specific deliverables, e.g., prototypes, game mechanics documentation, asset creation, etc.]
	
	

	Technical Development
	STUDIO_VL shall oversee and manage the technical development of the Game, including the programming of gameplay systems, integration of art assets, optimization, and ensuring that the Game meets performance standards.
	
	

	Project Management
	STUDIO_VL shall provide a dedicated project manager to oversee the development process, coordinate timelines, and ensure the adherence to the project schedule. This project manager will serve as the main point of contact for communication with STUDIO_NVL.
	
	

	Testing and Quality Assurance
	STUDIO_VL shall be responsible for initial internal testing and quality assurance during the production phases, including debugging and optimization of the Game. STUDIO_VL shall also provide regular builds for feedback and review by STUDIO_VL.
	
	

	Art and Creative Assets
	
	STUDIO_NVL shall be responsible for the creation, design, and integration of [specific creative assets, e.g., character models, environmental art, sound design, etc.]. These assets shall meet the specifications and artistic vision agreed upon by both parties
	

	Story and Narrative Design
	
	STUDIO_NVL shall lead the development of the Game's narrative, including the creation of the storyline, character development, dialogues, and all related narrative elements. STUDIO_NVL shall also ensure the narrative is properly integrated into the gameplay experience.
	

	Marketing and Public Relations
	
	STUDIO_NVL shall handle marketing, public relations, and promotional activities related to the Game, including the creation of marketing materials, press releases, social media campaigns, and engagement with potential publishers and distributors.
	

	Testing and Quality Assurance:
	
	1. STUDIO_NVL shall conduct additional testing of the Game, including user testing, localization checks, and feedback on gameplay experience. STUDIO_NVL shall work closely with STUDIO_VL to identify and resolve any issues.

	

	
	
	
	




ANNEX C – DETAILED MILESTONE AND DELIVERY INFORMATION	Comment by Christophe De bont: Attach most up to date milestone planning







ANNEX D – JOINT OBLIGATIONS OF THE PARTIES TOWARDS FUNDING AUTORITIES AND GRANT PROVIDERS

1. Except if expressly otherwise agreed with VAF in exchange for the production support granted by VAF, 100% of the amount corresponding to the VAF-provided production support must be mandatorily spent in the Flemish Community (or Flemish Region and Brussels Capital Region), subject to the Parties’ right to spend at least 20% of the Game's production budget in other member states of the European Union without reducing the production support granted by the VAF.
2. The Project shall be completed within 24 months after the signature by STUDIO_VL of the Support Agreement with VAF. Upon completion of the Project, the Parties will submit a statement of costs incurred, together with a copy of an activity report on the completed Project, within xxxx months after Project completion. The Parties authorize VAF to disclose all or part of the Project or the activity report, within the scope of the usual activities of VAF, unless the Parties can reasonably demonstrate that such disclosure may disproportionately harm the interests of the Parties.	Comment by Caroline Balemans: Take this from the “Support Agreement”. 
3. The Parties shall jointly ensure that the administration relating to the Project is kept in a clear and efficient manner (including by means of analytical bookkeeping) and provides a correct and up-to-date picture of the Project’s progress and financial health. The Parties commit to each other and towards VAF that they shall allow representatives of VAF to inspect all relevant accounting and administrative documents for the purpose of auditing expenditure and/or costs, upon VAF’s first request.
4. Regardless of whether the Parties effectively, wholly or partially, use the production support provided by VAF, the official standard logos of VAF and the Flemish Community, as prescribed by the latter, and their name shall be clearly mentioned both on the “credits” section of the Game itself and on the promotional material relating to the game, in line with industry standards and VAF’s reasonable instructions, and in no less prominent terms than those of other providers of support or funding (whether public or private). Every individual deliverable and every information carrier to which logo and communication obligations apply must be submitted in advance and in a timely manner (at least 10 working days before final completion) to VAF for approval. The Parties shall abide by the requirements set forth in the manual on contractual mandatory mentions on the VAF website (see www.vaf.be/download-logos-leader).
5. The total production support budget provided by VAF shall be reimbursed by the Parties from the “Net Revenue generated pursuant to the exploitation of the Game”. Said Net Revenue shall accrue to the VAF in proportion to the VAF's share in the accepted final statement of costs and their financing, it being understood that budget overruns and their financing shall not be taken into account. 
6. VAF is entitled to (re)value the Revenues from Commercialization of the Game if the Parties apply a valuation that is not adequate or realistic.
7. Annually before 31/05, the Game Studio must submit operating accounts showing all operating income and expenses on the project in the previous year. This must be done a first time before 31/05 following the year of release. 
Within 30 days of the submission of this statement, The Parties will pay any amounts due to the VAF. 
Reimbursement shall be made to account number 435-4513281-48 in the name of the VAF, marked ‘(title of the Work) + (date of this contract)’.
8. During the first five years, an audit report must be attached to these operating accounts. Any subsequent refunds shall be made in the same manner as described in the preceding paragraph. 
Failing submission of the said operating accounts fifteen days after being served with a notice of default the Parties shall have to repay the total production support to VAF.
9. The Parties agree to provide the Flemish Community and VAF a royalty-free, non-exclusive license to make the Game available to the public and/or to reproduce the Game, or parts thereof, in whole or in part, for non-commercial purposes including but not limited to advertising VAF’s impact on the video game ecosystem and the beneficial impact of the Flemish Community. VAF has the right to communicate, reproduce and distribute all or part of the Game to the public free of charge in the specific context of the promotional activities it organizes or in which it participates.
The use described in §7.2.9. shall not be limited in number and the remuneration of the Parties for the rights described in this section shall be included in the production support.
10. The Parties undertake to have the Work insured in accordance with professional custom against the usual risks from the first day of production of the Game.
The parties undertake to ensure that the relevant insurance policies remain in force and that no breach of contract, lapse of rights, rescission or the like could be invoked by the insurance institutions.
In the event of damage or if production is discontinued, VAF shall dispose of insurance reimbursements in proportion to its contribution.
The insurance policies should provide that if the damage is total or as good as total and the completion of the Work is impossible, the indemnities will be paid directly to VAF in proportion to its share of the Production Support. Furthermore, the insurance policies must cover at least the amount of the VAF's Production Support and, on the other hand, VAF will be able, if necessary, to assert a direct claim with the insurance institutions, without requiring the Parties' intervention.
11. VAF cannot be held liable for any errors made by the Parties. The Parties indemnify the VAF against all third-party claims relating to the Project/Game.
12. The Parties indemnify VAF against any claim or action that an author, performer or, in general, any person who has directly or indirectly collaborated in the creation of the Game, or any rightful claimant (who may or may not have collaborated in the production), could bring. The Parties will voluntarily intervene as indemnifying party in the event of legal proceedings against VAF.
13. The Parties undertake to comply with the principles of the Social Charter for the Media (Sociaal Charter voor de Media) and the Action Plan against Transgressive Behaviour (Actieplan tegen Grensoverschrijdend Gedrag).
14. During the Project, the Parties undertake to share relevant data relating to the Game with the VAF Knowledge Centre by 15 February of each year by means of a model template delivered to the applicant of the production support grant via email by the Knowledge Centre.
15. The Parties undertake to use the production support provided by VAF exclusively for the production of the Game, which will be completed within a maximum period of 24 months from the signing of the Support Agreement. If, for any reason, the Parties are unable to meet this deadline, they must immediately contact the VAF project manager via e-mail to request an extension, which extension can be approved or denied to VAF’s reasonable judgment. 


[bookmark: _Hlk194409055]ANNEX E – BACKGROUND AND FOREGROUND IP AT AGREEMENT DATE

[bookmark: _Hlk194425868]The following table provides an example overview of the various Foreground and Background Intellectual Property Rights that may be applicable under this Agreement. The criterion for determining whether an item constitutes Foreground IP is whether the intellectual property has been destined specifically for the Game. The Parties may update and modify the table as necessary, based on the specific details of their Game.

	BACKGROUND IP
	FOREGROUND IP

	3D environment structures
	Specific 3D objects

	Generic commands
	Specific draping of environments

	Generic haptic
	Characters

	Generic visual (popups, effects) interactions
	Gameplay

	
	Game scenario

	
	Visual effects specifically created for the Game

	
	Music 

	
	Dialogues

	
	Game design document
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