TALENT AGENCY  
- APPOINTMENT AND AGREEMENT –

Appointment

It is with great pleasure that Datamatrix-UK Ltd appoints the applicant to represent its interests as a Talent Agent / Agency.  This appointment takes immediate effect upon the acceptance of this Application.

This appointment will confirm the parties involved and their agreement as to the elements of the relationship between them.  The first step is to introduce “the Company”.  “The Company” is Datamatrix-UK Limited a corporation of the United Kingdom and the owner of the following websites: “Open Call Audition”, “Talent-Quest”, “Talent Register” and “Pro-Active”; who will hereafter be referred to as “The Company”.

The Companies registered address is:  Department 4, No. 6 The Broadway, Mill Hill, London NW7 3LL.

The Applicant who with the approval of this Agreement is appointed as a Talent Agent / Agency to represent the interests of both “The Company” and “Talent”.  Hereinafter referred to as “The Talent Agent”.

Agreement
This Agreement is entered into on the same day, month and year as recorded with its acceptance over the Internet. 

1. The Companies Products/Services and Pricing as defined in Schedule A.

2. Independent Contractor. Subject to the terms and conditions of this Agreement, the Company hereby engages The Talent Agent as an independent contractor for the provision of services only as set forth herein. The Talent Agent is not required to supply any of the product only to explain the Companies Services and how to obtain them. The Company will not engage in any form of providing direction and control over the time and energy of the Talent Agent.  However, the Talent Agent will be required to maintain the highest level of ethics and morality in his/her dealings with the Talent on behalf of the Company. The Company does not define any particular geographical area within which the Talent Agent can or should act. The Company will, however, require the Talent Agent to make true and correct representations as to the product’s and services of The Company and will refrain from making any false or incorrect representations. This Agreement shall not render the Talent Agent an employee, partner, or in any joint venture with the Company for any purpose. The Company shall not be responsible for withholding taxes with respect to the Talent Agent’s compensation hereunder. The Talent Agent shall have no claim against the Company hereunder or otherwise for vacation pay, sick leave, retirement benefits, social security, worker’s compensation, health or disability benefits, unemployment insurance benefits, or employee benefits of any kind.
3. Talent Agents Authority the Talent Agent has no authority to bind the principal. The Talent Agent is in fact a marketing agent who only has authority to find customers and not to negotiate on the principal’s behalf.  The Talent Agent will not be acting as an Independent Trader.  Since the Talent Agent is not acting as an Independent Trader under no conditions will he/she solicit or take funds directly from the Talent in respect of this service.  The purchase of product and services will be directly with the Company. There will be no geographical limits placed upon the Talent Agent.  Other than the proprietary strength of the Companies product and services the Company cannot provide any further protection from competition.

4. The Talent Agents Rights  The Talent Agent has the right to the commission as put forth in Schedule A, attached to this document.  The Talent Agent further has the right to any commission on Talent solicited and enrolled into Advanced Registration by him which is identified by the Talent through the placing of the Talent Agents identification number into the Advanced Registration process.  This applies on all enrollments during the life of this Agreement and for a period of six months after this Agreement is terminated.  All commissions are due and payable upon the Companies successful receipt of funds and upon the pay period stated immediately following this receipt.  
5. The Talent Scouts Duties, Term, and Compensation. 
· The Talent Agents duties are primarily to make honest, true and correct representations about the services offered by The Company.  The Talent Agent has no authority to negotiate or change any of the terms of service as offered by the Company.

· The Talent Agent shall use his best efforts in his endeavors to promote and market the products and services of the Company.

· The Talent Agent will comply with any local legislation or regulations.

· The Talent Agent will endeavor to supply information to the Company with respect to feedback from customers.

· The term of this Agreement is defined as being continuous until such time the Agreement is terminated by either party.  

· Compensation to the Talent Agent.  A commission equal to 50% of the funds collected during the first year from the Talent will be due and payable upon the successful receipt of funds from The Talent by the Company.  This only commission arrangement only applies to the first year.  The commission due and payable to the Talent Agent will be paid immediately on the conclusion of the pay period.  Accounts and pay periods are subject to change from time to time but are now set at the lst and 15th of each month.  In the event of any such change, the Agent will be notified by email 30 days prior to the change taking place.  Any changes in commissions and payment schedules will be rendered to the Talent Agent in advance to be agreed to by both the Talent Agent and The Company collectively.

6. Risks to the Talent Agent.  Any and all risks associated with the product or services produced and offered by The Company are the liability of The Company and only The Company.  The Talent Agent has no direct responsibility with regard to the creation, service and delivery of The Company product and services.

7. Written Reports. The Company will not require any progress reports, but may from time to time ask for assistance of the Talent Agent as a means of determining if any measures should be taken to improve the system.  The results shall be in such form and setting forth such information and data as is reasonable. 

8. Expenses. During the term of this Agreement, The Talent Agent shall not be authorized to incur expenses on behalf of The Company and all out-of-pocket expenses which are incurred in connection with the performance of the duties hereunder undertaken are the sole liability of The Talent Agent. None of these expenses are to be submitted to The Company as they shall not be reimbursable.
9. Conflicts of Interest; Non-hire Provision. The Talent Agent represents that [he or she] is free to enter into this Agreement and that this engagement does not violate the terms of any agreement between the Talent Agent and any third party. Further, the Talent Agent, in rendering [his or her] duties shall not utilize any development, improvement, innovation, or trade secret in which [he or she] does not have a proprietary interest. The Talent Agent is expressly free to perform services for other parties while performing services for the Company. For a period of six months following any termination, the Talent Agent shall not, directly or indirectly hire, solicit, or encourage to leave the Company’s employment any employee, consultant, or Scout or Talent Agent of the Company.  

10. Confidentiality. The Talent Agent acknowledges that during the engagement [he or she] will have access to and become acquainted with information, records and specifications owned or licensed by the Company and/or used by the Company in connection with the operation of its business including, without limitation, the Company’s business and product processes, methods, customer lists, accounts and procedures. The Talent Agent agrees that [he or she] will not disclose any of the aforesaid, directly or indirectly, or use any of them in any manner, either during the term of this Agreement or at any time thereafter, except as required in the course of this engagement with the Company. All files, records, documents, information, letters, notes, media lists, original artwork/creative, notebooks, and similar items relating to the business of the Company, whether prepared by the Talent Agent or otherwise coming into [his or her] possession, shall remain the exclusive property of the Company. The Talent Agent shall not retain any copies of the foregoing without the Company’s prior written permission. Upon the expiration or earlier termination of this Agreement, or whenever requested by the Company, the Talent Agent shall immediately deliver to the Company all such files, records, documents, information, and other items in [his or her] possession or under [his or her] control. The Talent Agent further agrees that [he or she] will preserve the confidential nature of [his or her] relationship to the Company.

11. Indemnity Provision.  In an effort to treat each Talent Agent fairly and to indemnify the Talent Agent’s work. Once he or she remains actively engaged in presenting new Talent to the Company, the Company will only terminate the Agreement subject to: the Talent Agent being found in breach of this Agreement. In which case the Talent Agent will forfeit his right to indemnity.  In the event that the termination has occurred upon the death of the Talent Agent, or on the grounds of age, infirmity or illness.  The agreed indemnity is capped at one month’s average commission based on the average monthly commission over the last five years.  (If the contract goes back less than 5 years, the indemnity is to be calculated on the average monthly commission for the period in question). 

12. Breach of the Agreement.  If a Talent Agent is found to be misrepresenting the product/services of The Company; and/or should the Talent Agent be found to be soliciting funds directly from The Talent with regard to these services.  The former action would require immediate termination and the filing of a report with the appropriate authorities. In addition, if the Talent Agent is convicted of any crime or offense, fails or refuses to comply with the written policies or reasonable directives of The Company, or is guilty of serious misconduct in connection with performance hereunder, or materially breaches provisions of this Agreement, The Company at any time may terminate the engagement of the Talent Agent immediately and without prior notice.  In which case all costs and forfeiture of indemnity will be the sole responsibility of the Talent Agent.

13. Responsibilities of Principal  All product / services shall be the responsibility of the Principal.  Delivery of all features represented as General Registration to Talent on TalentRegister.com will be provided at the time of successful completion of General Registration Free of charge by the Company. This will include all of the information provided through Talent-Quest.co.uk which is also provided for General Registration Talent, Free of charge.  The Talent Scout does and will not be entitled to any commission on these FREE features. All product / services provided through Advanced Registration within the TalentRegister.com site will be delivered to Talent immediately upon successful completion of Advanced Registration.  (Successful completion includes both the input of personal information and the payment in full of the first years subscription to the service).  This is an automated process provided through the proprietary software provided by the Company.  The Company will provide all product and services described in Schedule A at its sole expense.  This will include all advertising and promotional materials as well as after sales service.  The Company will provide the Talent Scout with any and all information which might assist the Talent Agent in the performance of his duties.  Acceptance of this Agreement by the Talent Agent acknowledges his understanding and agreement to this delivery process of the product.
14. Termination of the Agreement.  
It is possible that either side may wish to terminate the agreement should any of the following occur:

Either side getting into financial difficulties such as receivership, or the making of such a voluntary arrangement.

Breach of the Agreement.

The Talent Agent has the right to terminate the Agreement at any time by providing notice in writing to The Company; conditions or reasons of termination are not required.  

The Company may terminate the Agreement should the Talent Agent cease to be actively submitting enrollments over a period not less than 90 days; and/or should the Talent Agent be found to be misrepresenting the product/services of The Company; and/or should the Talent Agent be found to be soliciting funds directly from The Talent.  The former action would require immediate termination and the filing of a report with the appropriate authorities.

In addition, if the Talent Agent is convicted of any crime or offense, fails or refuses to comply with the written policies or reasonable directive of The Company, is guilty of serious misconduct in connection with performance hereunder, or materially breaches provisions of this Agreement, The Company at any time may terminate the engagement of the Talent Agent immediately and without prior written notice to the Talent Agent.
Upon termination the Talent Agent will cease to represent and make representations on behalf of the Company.  Any and all commissions due and payable will be paid according to this Agreement.

15. Right to Injunction. The parties hereto acknowledge that the services to be rendered by the Talent Agent under this Agreement and the rights and privileges granted to the Company under the Agreement are of a special, unique, unusual, and extraordinary character which gives them a peculiar value, the loss of which cannot be reasonably or adequately compensated by damages in any action at law, and the breach by the Talent Agent of any of the provisions of this Agreement will cause the Company irreparable injury and damage. The Talent Agent expressly agrees that the Company shall be entitled to injunctive and other equitable relief in the event of, or to prevent, a breach of any provision of this Agreement by the Talent Agent. Resort to such equitable relief, however, shall not be construed to be a waiver of any other rights or remedies that the Company may have for damages or otherwise. The various rights and remedies of the Company under this Agreement or otherwise shall be construed to be cumulative, and not one of them shall be exclusive of any other or of any right or remedy allowed by law.
16. Merger. This Agreement shall not be terminated by the merger or consolidation of the Company into or with any other entity.
17. Insurance. The Talent Agent will carry liability insurance (including malpractice insurance, if 
warranted) relative to any service that [he or she] performs for the Company.
 18. Successors.   All of the provisions of this Agreement shall be binding upon and inure to the           
benefit of the parties hereto and their respective heirs.

19. Choice of Law. The laws of the United Kingdom and the European Union shall govern the    

validity of this Agreement, the construction of its terms and the interpretation of the rights and             duties of the parties hereto.
20. Arbitration. Any controversies arising out of the terms of this Agreement or its interpretation 
shall be settled in the United Kingdom in accordance with the rules of the European Union 

Arbitration Board, and the judgment upon award may be entered in any court having 
jurisdiction thereof.
 
   21. Waiver by one party hereto of breach of any provision of this Agreement by the other 
         shall not operate or be construed as a continuing waiver.
22. Assignment. The Talent Agent shall not assign any of [his or her] rights under this Agreement,
or delegate the performance of any of [his or her] duties hereunder, without the prior written consent of the Company.
   23. Notices. Any and all notices, demands, or other communications required or desired to be

given hereunder by any party shall be in writing and shall be validly given or made to another party if personally served, or if deposited in the mail, certified or registered, postage prepaid, return receipt requested. If such notice or demand is served personally, notice shall be deemed constructively made at the time of such personal service. If such notice, demand or other communication is given by mail, such notice shall be conclusively deemed given five days after deposit thereof in the mail addressed to the party to whom such notice, demand or other communication is to be given as follows:

If to the Talent Scout:



If to the Company:

As identified and listed in the


Datamatrix-UK Ltd


application form




Department 4, No. 6 The Broadway






Mill Hill, London, United Kingdom 

NW7 3LL 
24. Change of Address  Any party hereto may change its address for purposes of this paragraph by written notice given in the manner provided above.

  25. Modification or Amendment. No amendment, change or modification of this Agreement shall    

        be valid unless in writing signed by the parties hereto.

  26. Entire Understanding. This document and any exhibit attached constitute the entire 
understanding and agreement of the parties, and any and all prior agreements, understandings, and representations are hereby terminated and canceled in their entirety and are of no further force and effect.

  27. Unenforceability of Provisions. If any provision of this Agreement, or any portion thereof, is
held to be invalid and unenforceable, then the remainder of this Agreement shall nevertheless remain in full force and effect.

28. Acknowledgement and Acceptance  With the acknowledgement of the Talent Agent having read and understand the terms of this Agreement, the Talent Agent hereby accepts such engagement.  The parties agree that facsimile signatures shall be as effective as if originals.


As agreed: by The Company

Agreed : The Applicant: 
  
(pre-ticked box)



(box to be ticked)

SCHEDULE A
PRODUCT / SERVICES AND PRICING

The Company has created four websites linked together to provide the Talent the best possible services.  These websites each perform different functions in the overall program designed to provide new talent with the best foundation, guidance, public relations, advertising, individually constructed websites, ability to speak with others with similar goals, to seek the advice of those in Talents specific career selection and to provide a means of pro-active endeavors to present the Talents before professionals.

To this end The Company provides:

International Talent Register

No longer are productions confined to one neighborhood nor is Talent confined.  For the first time a site is specifically developed to help remove the boundaries from productions and remove the chains from Talent.  This site is primarily designed to emphasize ‘Work on Offer’ and Productions throughout numerous countries.  Searching is made easy for those seeking to expand their opportunities.

The Talent Register

That General Registration is FREE providing an ability to:  Provide a Professionally designed Site, Translations into 10 Languaqes, Display your Photo Headshot, Provide basic information, Identify your intent, Join the Coffee Club and Chat with like people, Exchange ideas and relate experiences, link to your personal Blog.
In addition you have the option to engage Advanced Registration which will:  Provide you a Professionally designed site expanded to meet critical requirements of those offering work, this site will greatly expand your Public Relations capability, Automatic translations into 10 languages, Providing you with a London Business address, London Email address with forwarding (to protect your anonymity), Expand critical information provided in your CV or Resume in a professional manner, Display your Portfolio - all your photo’s, Upload all of your Audition tapes,  provide a secure E-Mail response method to protect you from unwanted solicitations, Allow you to Monitor any professional interest, Enter Contests, Seek Grants, Seek Scholarships……….and most importantly Seek and be advised of Work Opportunities.

Open Call Audition

Providing Professionals easy access to search through the category to which they have an interest in their attempt to find the Talent to which they may have a job.  This provides a quick and easy means for Professionals to be able to view Auditions and go directly to the Talents which they wish view.
Talent-Quest

A comprehensive guide to the background Talent needs to understand the industry to which they wish to make a career.  This includes hundreds of pages of guidance material as well as thousands of professional contacts.

Pro-Active Services

This service is structured to provide the serious minded individual that valuable edge.  The ability to decide if you wish to wait to be discovered or to take advantage of this service which will take your information directly, professionally and immediately to the professionals in the business sector in which you have an interest. .
Pricing of Services

General Registration is FREE and all who register can remain in the system until such time that they request to be removed.

Advanced Registration is more complex and includes everything a Talent Seeking Professional requires.  The price of this Professional Site is $185.00 us dollars per annum.  However, for the immediate future the Agent will be able to offer a 25% immediate discount bringing the present annual subscription price to $138.75 us dollars. (Although offered in US Dollars, currency conversion will be available on the application page) (If VAT is required it is collected in addition to the total price).
Talent is provided a FREE and without obligation means of looking at their new Advanced Registration site.  Talent may fill in all of the information required, upload all photo’s and video auditions, etc.  Then Talent will have a seven day period in which they can examine their site prior to enrollment and should they wish not to continue they simply do not make payment.  On the 8th day, subject to non-payment, the information uploaded by Talent into Advanced Registration for viewing will be deleted.

If payment for the first year is made in full there can be no cancellations or refunds as the systems costs will have been initiated and will continue for the entire year.

Each subsequent year when the enrollment is renewed a 10% discount will be granted on the previous years cost.  And, starting with the second year a monthly banking debit arrangement will be offered.  All the details of which will be provided prior to the end of the first year.  After the first year the Enrollment can be cancelled upon the Company receiving a 30 day notice.
The price list is set by the Company and the Company reserves the right to change or amendment the pricing structure from time to time.  However, once an annual payment is received this price cannot be changed for that year.  Subsequent price changes can only occur with a three month written notice.

In all countries where VAT (Value Added Tax) is required, the VAT will be added to the total.  

Payment of Commissions

Each and every Talent that is properly and successfully enrolled into Advanced Registration with the first years payment shall provide the Talent Agent with a commission of 50% of funds collected during the first year.  Commissions are due and payable the pay period following the Company’s receipt of the funds.  Unless otherwise stated, or mutually agreed all payments will be mailed to the address of the Talent Agent as listed in this application.

Payment to the Talent Agent is solely conditioned on the Companies receipt of payment from the Talent.  In the event that payment is not made to the Company, the Company has no obligation to pay the Talent Agent’s commission.
It is the sole responsibility of the Talent Agent to make sure that the General Registration form is completed correctly. In order to achieve a commission the Advanced Registration form must be completed by the Talent and provide the Identification of the assisting Talent Agent.  If you do not follow through with this procedure and the Talent registers without identifying you as the Talent Agent source you will have only one month (30 days) to have the Talent verify to The Company that this enrollment is in fact the product of your work.  Please note that two Talent Scouts or Agents cannot be paid commission on the enrollment of a single Talent.  The individual Talent would decide the as to which Talent Scout or Agent would receive the credit.
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