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QUINN EMANUEL URQUHART OLIVER & HEDGES, LLP

Bruce E. Van Dalsem (Bar No. 124128)
ggrucevandalsem@qumnemanuel.com)

onaton M. Rosenzweig (Bar No, 248137)

onirosenzweig@squinnemanuel.com)

8635 South Figueroa Street, 10th Floor
Los Angeles, California 90017-2543
Telephone: (213)443-3000
Facsimile: (213)443-3100

Attorneys for Plaintiffs o
Alliance Atlantis Releasing Limited,
dba Momentum Pictures, Aurum
Producciones S.A., Alliance Films Inc.,

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA
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WESTERN DIVISION

ALLIANCE ATLANTIS RELEASING
LIMITED, an England and Wales
corporation, dba MOMENTUM

Pl S, AURUM . '
PRODUCCIONES S$.A., a Spain
corporation, and ALLIANCE FILMS
INC., a Canada corporation,

Plaintiff,
v.

BOB YARI PRODUCTIONS, a
California corporation; and DOES 1-10,

Defendants.

CASE NO.

rg

CV09-167 g Wb AN

COMPLAINT FOR:
BREACH OF CONTRACT; and
DECLARATORY RELIEF

DEMAND FOR JURY TRIAL

Plaintiffs Alliance Atlantis Releasing Limited, doing business as

Momentum Pictures (hereinafter "Momentum"), Aurum Producciones S.A.

(hereinafter "Aurum") and Alliance Films Inc. (hereinafter "Alliance Films")

(collectively referred to as "Plaintiffs") allege as follows:

NATURE OF THE ACTION

1. This is an action for breach of five (5) written contracts pursuant

to which Defendant Bob Yari Productions ("BYP") promised Plaintiffs that it would
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repay over $5,700,000 in the event that it failed to distribute two motion pictures
theatrically in the United States on a certain minimum number of screens. The two
films at issue are "Addicted" starring Sarah Michelle Gellar and "Accidental
Husband," starring Uma Thurman ("Husband™) (collectively "the Films").

Plaintiffs, as international distributors, each paid substantial distribution advances to.
BYP upon delivery of the Films (the "Minimum Guarantees"). BYP, as producer,
promised that the Films would receive wide distribution theatrically in the dominant

American market. Despite these assurances, BYP has not distributed Addicted or
Husband theatrically in the United States. As a result, Plaintiff exercised its rights
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under the relevant contracts to return their distribution rights for each film. As such,
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Defendant is required to fulfill its promises and repay the Minimum Guarantees paid

[y
[y

by Plaintiffs, plus the contractually-set interest rate and other distribution expenses,
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in consideration for the return of those rights.
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Jurisdiction and Venue
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2. This Court has diversity jurisdiction pursuant to 28 U.S.C.
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§ 1332(a)(1) in that the amount in controversy in this action exceeds $75,000,
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exclusive of interest and costs, and because there is complete diversity in that
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Plaintiff does not reside in any state where a Defendant resides. This action is also
brought under the Declaratory Judgment Act, 28 U.S.C. § 2201(a).

3. . Venue is proper in this District pursuant to 28 U.S.C.
§§ 1391(b)(2) and 1391(c) because (a) all Defendants reside in this judicial District,

(b) a substantial portion of the events giving rise to the claim occurred in this
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district, and (c) the Defendants are subject to personal jurisdiction in this District.

4. Personal jurisdiction over Defendants is proper in that

D
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Defendants reside or do business within the State of California.
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THE PARTIES

5.  Plaintiff Alliance Atlantis Releasing Limited is a film distributor
incorporated under the laws of England and Wales which does business as
Momentum Pictures (hereinafter "Momentum").

6.  Plaintiff Aurum Producciones S.A. is a film distributor
incorporated under the laws of Spain (hereinafter "Aurum").

7. Plaintiff Alliance Films Inc. is a film distributor incorporated

P e e T - o S

under the laws of Canada (hereinafter "Alliance Films"). During the time relevant
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to the allegations in this Complaint, Alliance Films was known as "Motion Picture
Distribution LP."
8.  Defendant Bob Yari Productions (sometimes hereinafter "BYP")
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is a motion picture production and finance company incorporated under the laws of
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the State of California, with its principal place of business in Los Angeles County.
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BYP frequently enters into contracts for domestic distribution and oversees the
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same.
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9. The Defendants sued herein as Does 1-10 are persons and
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entities unknown to Plaintiffs at this time whose acts or omissions are responsible in

whole or in part for the harm suffered by Plaintiffs as alleged herein. Plaintiffs will
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amend this Complaint to add the true names and capacities of the fictitiously-named
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Defendants when the same has been ascertained.
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FACTS COMMON TO ALL CLAIMS

1. BYP'S FAILURE TO DISTRIBUTE ADDICTED IN THE UNITED
STATES AND BREACH OF LETTER AGREEMENTS
A. The Addicted Distribution 'Agreements

10.  Defendant Bob Yari Productions is in the business of producing,
financing, and distributing motion pictures. Film companies such as BYP often

employ "single purpose entities" for the purpose of producing a film. Such was the

oo ) Nt Rk W =

structure employed by BYP when, in 2006, Bob Yari produced the suspense film

[
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"Addicted" (sometimes referred to as "Possession") starring Sarah Michelle Gellar.
Specifically, BYP caused the formation of an affiliate known as Addicied
Distribution, LLC ("AD, LLC") for the purpose of producing and distributing
"Addicted.”

11.  Momentum, Aurum, and Alliance Films ("Plaintiffs" or

e e T = T ™ S
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"Distributors") are affiliated companies in the business of distributing motion

pictures internationally in their respective territories. Plaintiffs each entered into
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separate licensing agreements for Addicted dated between October 5, 2006 and
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o0

November 10, 2006, wherein rights to Addicted were licensed to Plaintiffs, and each
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of them, to distribute in each one's separate territory (collectively, "the Addicted
P Y
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Distribution Agreements," or, separately "the Momentum Addicted Distribution
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Agreement," "the Aurum Addicted Distribution Agreement," and "the Alliance

[
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Films Addicted Distribution Agreement™).
12.  AD, LLC entered into two of these distribution agreements -- the

L B o
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Momentum Addicted Distribution Agreement and the Alliance Films Addicted

[
W

Distribution Agreement -- through a sales agent named Syndicate Films
International, LI.C, another BYP-affiliate.
13.  With respect to the Aurum Addicted Distribution Agreement,
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AD, LLC licensed its Spanish distribution rights in Addicted to a Hungarian

220]6(2191‘?52.2. .
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corporation named Fintage Magyar, Kft. ("Fintage"). Fintage executed the Aurum
Addicted Distribution Agreement with Aurum. AD, LLC and/or another BYP-
affiliate will assume Fintage's obligations under the Aurum Addicted Distribution
Agreement and will be assigned the rights and benefits of Fintage under the Aurum
Addicted Distribution Agreement. '

14.  Pursuant to the Addicted Distribution Agreements, each Plaintiff
obtained the rights to distribute Addicted in their respective territories: Momentum
gained the right to distribute Addicted in the United Kingdom and related territories;
Aurum gained the right to distribute Addicted in Spain and related territories; and
Alliance Films gained the right to distribute Addicted in Canada, Each Plaintiff
agreed to pay defined Gross Receipts generated by distribution, less distribution fees
and expenses, Each Plaintiff further agreed in the Addicted Distribution
Agreements that, subject to the satisfaction of certain conditions, they would pay a
"Minimum Guarantee" prior to their distribution of the film. In other words,
regardless of the revenue actually generated by distributing "Addicted"” in their
respective territories, Plaintiffs agreed that AD, LLC's share thereof would be not
less than the Minimum Guarantee. The contractual Minimum Guarantee for
Momentum on Addicted was $1,400,000; the contractual Minimum Guarantee for
Aurum on Addicted was $817,911; the contractual Minimum Guarantee for Alliance
Films on Addicted was $846,819.

15.  The Addicted Distribution Agreements each contained an
express material condition requiring that AD, LLC would ensure U.S. theatrical
distribution. By their express terms, the Addicted Distribution Agreements provide
that the agreements could be terminated in the event that the film was not distributed

theatrically in the United States or if BYP could not provide notice thereof.

-5.
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B. The Assisnment Of The Minimum Guarantees To The Banks
16. In order for AD, LLC and Bob Yari Productions to pay the costs
of producing "Addicted," they sought one or more bank loans. To that end, AD,

LLC and Fintage entered into loan and completion guarantee agreements with ICB
Entertainment, Inc., a division of Imperial Capital Bank ("ICB Entertainment™), and
Film Finances, Inc.

17.  Inorder to provide security to ICB Entertainment, the Addicted

Minimum Guarantees were assigned to ICB Entertainment in three separate

A= B~ - B B = O LI "N V'S I o R

agreements entitled "Notice and Acceptance of Assignment” (collectively "the
Addicted Assignments," individually "the Momenturn Addicted Assignment," "the
Aurum Addicted Assignment," and the "Alliance Films Addicted Assignment")
dated November 10, 2006, October 5, 2006, and October 25, 2006. Pursuant to the
Addicted Assignments, Plaintiffs were obligated to pay the Minimum Guarantees to

et et el ek
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ICB Entertainment upon satisfaction of certain delivery conditions. ICB

o
L

Entertainment made loans to BYP or an affiliate thereof in order to fund production
of "Addicted."
C. The Letter Agreements Between Plaintiffs
And Bob Yari Productions
18.  As alleged, the Addicted Distribution Agreements provide that

f—t
~1

[a—
(v o]

N
o D

the agreements could be terminated in the event that "Addicted" was not distributed
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theatrically in the United States. Because these agreements were made with a

.
o

single-purpose entity, and in order to further protect their significant investments in

g
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the form of the Minimum Guarantees, Plaintiffs entered into three Letter

D
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Agreements with BYP as material inducements to the Addicted Distribution

[
Lh

Agreements;
{a) The Momentum-BYP Letter Agreement dated November 13,
2006 (hereinafter "Momentum Addicted Letter Agreement").
(Attached hereto as Exhibit A.)
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(b) The Aurum-BYP Letter Agreement dated October 25, 2006
(hereinafter "Aurum Addicted Letter Agreement"). (Attached
hereto as Exhibit B.)

(c) The Alliance Films-BYP Letter Agreement dated October 27,
2006 (hereinafter "Alliance Films Addicted Letter Agreement").
(Attached hereto as Exhibit C.)

19.  Pursuant to the Momentum Addicted Letter Agreement,
Momentum has the right to "put” its Addicted distribution rights to BYP if BYP and
its affiliates fail to ensure that Addicted is distributed in the U.S. theatrically on "no
less than 700 screens” by certain approved studios on the earlier of (a) two years
from completion of principal photography or (b) one year after Delivery. In the
event Momentum elected to put its distribution rights to BYP, the Letter Agreement
provides that within thirty (30) business days thereof, BYP is required to repay to
Momehtum the Minimum Guarantee together with interest at the rate of LIBOR plus
2%, as well all other amounts paid by Momentum in respect of the film Addicted,
such other amounts not to exceed $500,000.

20. Pursuant to the Aurum Addicted Letter Agreement, Aurum has
the right to "put" its Addicted distribution rights to BYP if BYP or its affiliates fail
to ensure that Addicted is distributed in the U.S. theatrically on "no less than 700
screens” by certain approved studios on the earlier of (a) two years from completion
of principal photography or (b) one year after Delivery. In the event Aurum elected
to put its distribution rights to BYP, the Letter Agreement provides that within thirty
(30) business days thereof, BYP is required to repay to Aurum the Minimum
Guarantee together with interest at the rate of LIBOR plus 2%, as well all other
amounts paid by Aurum in respect of the film Addicted, such other amounts not to
exceed $500,000.

21.  Pursuant to the Alliance Films Addicted Letter Agreement, BYP

was required to serve written notices to Alliance Films confirming whether or not

7.
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Addicted would meet the "theatrical release commitment," that is, the commitment
to distribute "Addicted" in the U.S. on "no less than 700 screens" by certain
approved studios. The Letter Agreement provides that, in the event that BYP serves
a notice which confirms that the U.S. theatrical release commitment will not be
satisfied, then Alliance Films has the right to "put" its Addicted distribution rights to
BYP. The Letter Agreement further provides that, regardless of the notices
provided by BYP, in the event that BYP and its affiliates fail to secure distribution
of the Film in the Unites States on no fewer than 700 screens, then Alliance Films
has the right to "put” its Addicted distribution rights to BYP. In the event of a "put",
BYP is required to repay to Alliance Films the Minimum Guarantee together with
interest at the rate of LIBOR plus 2%, as well all other distribution expenses paid by
Alliance Films in respect of the film, such other amounts not to exceed $500,000.

22.  According to each of the Addicted Letter Agreements, the return
of the Minimum Guarantees (plus interest and distribution expenses) must be paid
by BYP "in consideration for" the "put" and the assignment of distribution rights
thereunder.

D. Plaintiffs' Payment Of The Minimum Guarantees and BYP's

Failure to Distribute in the U.S.

23.  After receiving the required delivery-related materials related to
Addicted, Plaintiffs paid ICB Entertainment the required sums, as follows:

(a)  Momentum paid ICB Entertainment the sum of $1,330,000,
constituting the 95% payment of the Minimum Guarantee
required at that time under the Momentum Addicted
Distribution Agreement and the Momentum Addicted
Assignment, directing BYP to pay the remaining portion of the
Minimum Guarantee to its bank.

(b)  Aurum paid ICB Entertainment the sum of $777,015
constituting the 35% payment of the Minimum Guarantee

Q.
COMPLAINT FOR DAMAGES AND DECLARATORY RELIEF




2201627917522

OG0 -~ D h s W N

0 ~1 G W R W R = S W 0 - Dh W R om e

Case 2:09-cv-016,;L\8-GW-SS Document 1 Filed 03/09/09 Page 9 of 90
Oy PO
I i

required at that time under the Aurum Addicted Distribution -
Agreement and the Aurum Addicted Assignment, directing
BYP to pay the remaining portion of the Minimum Guarantee
to its bank.

(c)  Alliance Films paid ICB Entertainment the sum of $846,819,
constituting the 100% payment of the Minimum Guarantee
required at that time under the Alliance Films Addicted
Distribution Agreement and the Alliance Films Addicted
Assignment.

24.  Principal photography for Addicted completed in December
2006. Despite the passages of two (2) years, neither BYP nor an affiliate thereof
can provide Plaintiffs with evidence of a U.S. theatrical release of Addicted on no
less than 700 screens. In fact, Addicted has never been distributed theatrically in the
United States on any screens and BYP plans no commercial theatrical release.

25. Taken together, the notices provided by BYP and its affiliates to
Alliance Films under the Alliance Films Addicted Letter Agreement confirmed that

BYP would not meet its theatrical release commitment under the Letter Agreement.

E.  Plaintiffs Serve Put Notices And Seek to Assign Addicted
Distribution Rights To BYP
26. None of the Plaintiffs has engaged in a "Prior Release" (as
defined in the Addicted Letter Agreements) of "Addicted."
27.  OnJanuary 9, 2009, Plaintiffs sent three notices exercising their

respective rights under the Letter Agreements to put to BYP their distribution rights
for Addicted in their respective territories (the "Addicted Put Notices"). These Put
Notices demanded that BYP repay the Minimum Guarantees, plus interest at the rate
provided in the Addicted Letter Agreements, plus other distribution outlays as

follows:

0.
COMPLAINT FOR DAMAGES AND DECLARATORY RELIEF
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(2) Momentum served a Put Notice requiring BYP to repay |
$1,369,773.53, consisting of the Minimum Guarantee payment to
ICB Entertainment of $1,330,000, interest thereon of $34,926,
and distribution expenses of $4,847.53 (hereinafter the
"Momentum Addicted Put Notice"). (Attached hereto as
Exhibit D.)

(b)  Aurum served a Put Notice requiring BYP to repay $790,826.85

| and €812.42, consisting of the Minimum Guarantee payment to

ICB Entertainment of $777,015, interest thereon of $13,511.85,
and distribution expenses of €812.42 (hereinafter the "Aurum
Addicted Put Notice"). (Attached hereto as Exhibit E.)

(c¢) Alliance Films served a Put Notice requiring BYP to repay
$867,125 and CDN$12,341, consisting of the Minimum
Guarantee payment to ICB Entertainment of $846,819, interest
thereon of $20,306, and distribution expenses of CDN$12,341
(hereinafter the "Alliance Films Addicted Put Notice™).
(Attached hereto as Exhibit F.)

28.  Along with the Put Notices, Plaintiffs issued invoices to BYP for
the amounts demanded, true and correct copies of which are attached to each of
Exhibits D, E, and F.

| 29. BYP has failed and refused to repay the amounts demanded in
the Put Notices and attached invoices.

F.  Other Breaches

30. BYP has breached other provisions of the Addicted Letter
Agreements. BYP failed to engage in Good Faith Negotiations as required under
paragraph (II) of the Momenturﬁ Addicted Letter Agreement, paragraph (II) of the
Aurum Addicted Letter Agreement, and paragraphs A.(II) and B.(I1) of the Alliance
Films Addicted Letter Agreement.

=10- :
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31. BYP has failed to provide Plaintiffs with "updated financial
information regarding BYP" as required by each of the Addicted Letter Agreements.

I.  BYP'S FAILURE TO DISTRIBUTE ACCIDENTAL HUSBAND IN
THE UNITED STATES AND BREACH OF LETTER AGREEMENTS
A.  The Husband Distribution Agreements

32, BYP employed another "single purpose entity” for the purpose of
producing and licensing the 2006 romantic comedy Accidental Husband (sometimes
hereinafter "Husband") starring Uma Thurman. Specifically, BYP caused the
formation of an affiliate known as Accidental Husband Intermediary, Inc. ("AHI,
Inc.") for the purpose of producing and distributing "Husband."

33.  Alliance Films-and Aurum entered into distribution agreements
relating to the film "Husband" dated November 2, 2006 and October 31, 2006
respectively, wherein rights to "Husband" were licensed to Alliance Films and
Aurum from AHI, Inc. to distribute the film in their respective territories
(collectively "the Husband Distribution Agreement” or separately "the Alliance
Films Husband Distribution Agreement” and "the Aurum Husband Distribution
Agreement").

34.  With respect to the Alliance Films Husband Distribution
Agreement, AHI, Inc. entered into the agreement through a sales agent named
Syndicate Films International, LLC, another BYP-affiliate.

35.  With respect to the Aurum Husband Distribution Agreement,
AHI, Inc, licensed its Spanish distribution rights in "Husband" to Fintage Magyar,
Kit. ("Fintage"), which executed the Aurum Husband Distribution Agreement with
Aurum. AH], Inc. or another affiliate of BYP will assume Fintage's obligations
under the Aurum Husband Distribution Agreement and will be assigned the rights of
Fintage under the Aurum Husband Distribution Agreement.

-11-
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36. Pursuant to the Husband Distribution Agreements, Aurum and
Alliance Films each obtained the rights to distribute "Husband" in their respective
territories: Aurum gained the right to distribute "Husband" in Spain and related
territories and Alliance Films gained the right to distribute "Husband" in Canada.
Aurum and Alliance Films each agreed to pay defined Gross Receipts generated by
distribution, less distribution fees and expenses. Each Plaintiff further agreed that,
subject to the satisfaction of certain conditions, they would pay a "Minimum
Guarantee" prior to their distribution of the film. In other words, regardless of the
revenue actually generated by distributing "Husband" in their respective territories,
Plaintiffs agreed that AHI, Inc.'s share thereof would be not less than the Minimum
Guarantee. The contractual Minimum Guarantee for Aurum on "Husband" was
$1,411,385; the contractual Minimum Guarantee for Alliance Films on "Husband"
was also $1,411,385.

37.  The Husband Distribution Agreements each contained an express
material condition requiring that AHI, Inc. would ensure U.S. theatrical distribution.
By their express terms, the Husband Distribution Agreements provide that they
could be terminated in the event that the film was not distributed theatrically in the
United States. |

B.  The Assignment Of The Minimum Guarantees To The Banks

38. Inorder for AHI, Inc. and Bob Yari Productions to pay the costs
of producing the film "Husband," they sought one more bank loans. To that end,
AHI, Inc. and Fintage entered into loan and completion guarantee agreements with
The Governor and Company of the Bank of Ireland ("the Bank of Ireland") and two
completion guarantors.

39. In order to provide security to the Bank of Ireland, the Husband
Minimum Guarantees were assigned to the Bank of Ireland in two separate
agreements entitled "Notice and Acceptance of Assignment" (collectively "the
Husband Assignments," individually "the Aurum Husband Assignment" and the

_12-
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"Alliance Films Husband Assignment") dated October 31, 2006 and December 16,
2006. Pursuant to the Husband Assignments, Plaintiffs were obligated to pay the
Husband Minimum Guarantees to the Bank of Ireland upon satisfaction of certain
delivery conditions. The Bank of Ireland made loans to BYP or an affiliate thereof
in order to fund production of "Husband."

C. The Letter Agreements Between Plaintiffs

And Bob Yari Productions
40.  As alleged, the Husband Distribution Agreements provide that

W00 3 Ot bW N e

the agreements could be terminated in the event that "Husband" was not distributed

I
o

theatrically in the United States on a certain number of screens. Because these

a—y

agreements were not made with a company with substantial assets, and in order to
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further protect their significant investments in the form of the Minimum Guarantees,

-
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Aurum and Alliance Films entered into two Letter Agreements with BYP as

—
N

material inducements to the Husband Distribution Agreements:
(a) The Aurum-BYP Letter Agreement dated December 14, 2006
(hereinafter "Aurum Husband Letter Agreement"). (Attached
hereto as Exhibit G.)
(b}  The Alliance Films-BYP Letter Agreement dated December 14,
2006. (hereinafter "Alliance Films Husband Letter Agreement")
(Attached hereto as Exhibit H.)
41.  Pursuant to the Aurum Husband Letter Agreement, Aurum has
|l the right to "put" its "Husband" distribution rights to BYP if BYP or its affiliates fail
to ensure that "Husband" is distributed in the U.S. theatrically on "no less than 1000

[ N N B N N N B O T Sy S PO
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screens” by certain approved studios on the earlier of (a) two years from completion

[y
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of principal photography or (b) one year after Delivery. In the event Aurum elected

2
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to put its distribution rights to BYP, the Letter Agreement provides that within thirty

&
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(30) business days thereof, BYP is required to repay to Aurum the Minimum

b2
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Guarantee together with interest at the rate of LIBOR plus 2%, as well all other

22016/2791752.2 _13-
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amounts paid by Aurum in respect of the film "Husband", such other amounts not to
exceed $500,000.

42. Pursuant to the Alliance Films Husband Letter Agreement, BYP
was required to serve written notices to Alliance Films confirming whether
"Husband" would meet the "theatrical release commitment," that is, the commitment
to distribute "Husband" in the U.S. on "no less than 1000 screens" by certain
approved studios. The Letter Agreement provides that, in the event that BYP serves
a notice which confirms that the U.S. theatrical release commitment will not be
satisfied, then Alliance Films has the right to "put” its "Husband" distribution rights
to BYP. The Letter Agreement further provided that, regardless of the notices
provided by BYP, in the event that BYP and its affiliates fail to secure distribution
of the Film in the Unites States on no fewer than 1000 screens, then Alliance Films
has the right to "put" its "Husband" distribution rights to BYP. In the event ofa
"put," BYP is required to repay to Alliance Films the Minimum Guarantee together
with interest at the rate of LIBOR plus 2%, as well all other distribution expenses
paid by Alliance Films in respect of the film, such other amounts not to exceed
$500,000.

43, According to each of the Husband Letter Agreements, the return
of the Minimum Guarantees (plus interest and distribution expenses) must be paid
by BYP "in consideration for" the "put" and the assignment of distribution rights
theréunder.

D.  Plaintiffs' Payment Of The Minimum Guarantees and

BYP's Repudiation and Breach of its Obligation to Distribute
Husband in the U.S.
44,  After receiving the required delivery-related materials from AHI,
Inc. related to "Husband," Aurum and Alliance Films paid the Bank of Ireland the

required sums, as follows:

_14.-
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(a) Aurum paid the Bank of Ireland the sum of $1,340,816
constituting the 95% payment of the Minimum Guarantee
required at that time under the Aurum Husband Distribution
Agreement and the Aurum Husband Assignment.

(b)  Alliance Films paid the Bank of Ireland the sum of $1,411,385
constituting the full payment of the Minimum Guarantee
required at that time under the Alliance Films Husband
Distribuﬁon Agreement and the Alliance Films Husband
Assignment, |

45.  On Januvary 9, 2009, Aurum and Alliance Films sent two letters

demanding from BYP adequate assurances of performance under the Husband

Letter Agreements. (Attached hereto as Exhibits I and J,) Said letters demanded

that BYP affirm its promise to timely release "Husband" on no less than 1000

screens in the U.S. by an approved distributor. BYP failed to respond to the letters

with the requested information and thereby repudiated its obligations under the

Husband Letter Agreements.

46.  Principal photography for Accidental Husband completed in

March 2006. Notwithstanding the passage of two years, Accidental Husband has

never been distributed theatrically in the United States on any screens. Neither BYP

nor an affiliate thereof can provide Aurum or Alliance Films with evidence of a

timely U.S. theatrical release on no less than 1000 screens by an approved

distributor. On information and belief, the only currently scheduled release for

Husband is in early May 2009 on video only by a division of Sony, Such a video

release would be inconsistent in the motion picture business with a theatrical release

at or near such time. _
47.  The notices provided by BYP to Alliance Films under the
Alliance Films Husband Letter Agreement confirmed that BYP would not meet its

_15-
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theatrical release commitment under the Letter Agreement by an approved
distributor.
E. Plaintiffs Serve Put Notices And Seek to Assign Husband_
Distribution Rights To BYP
48.  Asaresult of said breaches, on February 23, 2009 Aurum and

Alliance Films sent BYP two "Put Notices" exercising their respective rights under
the Husband Letter Agreements to "put"” to BYP the distribution rights for
"Husband" in their respective territories. The Put Notices demanded that BYP repay
the Minimum Guarantees, plus interest at the rate provided in the Letter Agreement,
plus other distribution outlays as follows:
(a)  Aurum served a Put Notice requiring BYP to repay $1,367,353
and €37,308 consisting of the Minimum Guarantee payment to
Bank of Ireland of $1,340,816, interest thereon of $26,537, and
distribution expenses of €37,308 (hereinafier the "Aurum
Husband Put Notice"). (Attabhed hereto as Exhibit K.)

(b)  Alliance Films served a put notice requiring BYP to repay
$1,448,786 and CND$39,513, consisting of the Minimum
Guarantee payment to Bank of Ireland of $1,411,385, interest
thereon of $37,401, and distribution expenses of CND$39,513
(hereinafter the "Alliance Films Husband Put Notice"). (Attached
hereto as Exhibit L.)

49.  The Aurum Put Notice further directed BYP to assume any
outstanding obligation to the Bank of Ireland under the Aurum Husband
Distribution Agreement and Aurum Husband Assignments.

50.  Plaintiffs issued invoices to BYP for the amounts demanded.

51.  Neither Aurum nor Alliance Films has engaged in a "Prior

Release” (as defined in the Husband Letter Agreements) of "Husband.”

-16-
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52. BYP has failed and refused to repay the amounts demanded in
the Husband Put Notices.

F.  Other Breaches

53.  BYP has breached other provisions of the Husband Letter
Agreements. BYP failed to engage in Good Faith Negotiations as required under
paragraph (If) of the Aurum Husband Letter Agreement and paragraphs A.(II) and
B.(II) of the Alliance Films Husband Letter Agreement.

54. BYP has failed to provide distributor with "updated financial

information regarding BYP" as required by the Husband Letter Agreements.

=17~ :
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The following table summarizes the attached exhibits:

| . Sh
Exhibit A Momentum Addicted Letter November 13, 2006
Agreement
Exhibit B Aurum Addicted Letter Agreement October 25, 2006
Exhibit C Alliance Films Addicted Letter October 27, 2006
Agreement :
Exhibit D Momentum Addicted Put Notice January 9, 2009
Exhibit E Aurum Addicted Put Notice January 9, 2009
Exhibit F Alliance Films Addicted Put Notice | January 9, 2009
Exhibit G Aurum Husband Letter Agreement December 14, 2006
Exhibit H Alliance Films Husband Letter December 14, 2006
Agreement
Exhibit I Aurum Demand for Adequate January 9, 2009
Assurances
Exhibit J Alliance Demand for Adequate January 9, 2009
Assurances
Exhibit K Aurum Husband Put Notice February 23, 2009
Exhibit L Alliance Films Husband Put Notice February 23, 2009

J18-

COMPLAINT FOR DAMAGES AND DECLARATORY RELIEF




22016/2791752.2

MO0 I O h B W N

[ T N e L L o s o N T O T T e T e P Y
o ~J O bh kN = OWYW 0 N Y R WM o

Case 2:09-cv-01618-GW-SS Document 1  Filed 03/(39/09 Page 19 of 90
':‘/-N\-}z £ "y

L I
FIRST CLAIM FOR RELIEF
(For Breach of Momentum Addicted Letter Agreement Against BYP and Does I-
10)

35.  Momentum hereby incorporates each and every allegation
contained in Paragraphs I through 54 above.

56. The Momentum Addicted Letter Agreement is a valid contract.

57. Momentum has performed all obligations and satisfied all
conditions required of it under the Momentum Addicted Letter Agreement, other
than those promises and conditions the performance or satisfaction of which have
been excused by operation of law, or the performance or satisfaction of which have
been prevented by Defendants.

58. Defendants have breached the Momentum Addicted Letter
Agreement by failing to release Addicted on the requisite number of screens in the
U.S., by failing to negotiate in good faith, and by refusing to pay to Momentum the
sums demanded in the Momentum Addicted Put Notice (Exhibit D).

59.  Defendants have further breached the Momentum Addicted
Letter Agreement by failing to provide updated financial information with respect to
BYP.

60.  As aresult of Defendants' breach as alleged, Momentum has
been damaged in an amount that exceeds $1,369,773, plus any ﬁdditional amount it
is required to pay in respect of Addicted according to proof at trial, plus interest
thereon.

SECOND CLAIM FOR RELIEF
(For Breach of Aurum Addicted Letter Agreement Against BYP and Does 1-10)

61.  Aurum hereby incorporates each and every allegation contained
in Paragraphs 1 through 60 above.
62. The Aurum Addicted Letter Agreement is a valid contract.

-10.-
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63. Aurum has performed all obligations and satisfied all conditions
required of it under the Aurum Addicted Letter Agreement, other than those
promises and conditions the performance or satisfaction of which have been excused
by operation of law, or the performance or satisfaction of which have been
prevented by Defendants.

64. Defendants have breached the Aurum Addicted Letter
Agreement by failing to release Addicted on the requisite number of screens in the
U.8., by failing to negotiate in good faith, and by refusing to pay to Aurum the sums
demanded in the Aurum Addicted Put Notice (Exhibit E). |

65. Defendants have further breached the Aurum Addicted Letter
Agreement by failing to provide updated financial information with respect to BYP.

66.  As aresult of Defendants' breach as alleged, Aurum has been
damaged in an amount that exceeds $790,826.85 and €812.42, plus any additional

amount it is required to pay in respect of Addicted according to proof at trial, plus

mnterest thereon.
THIRD CLATM FOR RELIEF
(For Breach of Alliance Films Addicted Letter Agreement Against BYP and Does 1-
10)

67. Alliance Films hereby incorporates each and every allegation
contained in Paragraphs 1 through 66 above. |

68. The Alliance Films Addicted Letter Agreement is a valid
contract.

69. Alliance Films has performed all obligations and satisfied all
conditions required of it under the Alliance Films Addicted Letter Agreement, other
than those promises and conditions the performance or satisfaction of which have
been excused by operation of law, or the performance or satisfaction of which have

been prevented by Defendants.

=20~
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70.  Defendants have breached the Alliance Films Addicted Letter
Agreement by serving a notice which conﬁ\rmed that BYP would not meet the U.S.
theatrical release requirement in said Letter Agreement and by failing and refusing
to pay to Alliance Films the sums required under said Lettér Agreement, as provided
in the Alliance Films Addicted Put Notice (Exhibit F).

71.  Defendants have further breached the Alliance Films Addicted
Letter Agreement by failing to provide updated financial information with respect to
BYP. |

72.  Defendants have breached the Alliance Films Addicted Letter
Agreement by failing to distribute Addicted on the requisite number of screens in
the U.S., by failing to negotiate in good faith, and by failing and refusing to pay to
Alliance Films the sums demanded in the Alliance Films Addicted Put Notice
(Exhibit F).

73.  As aresult of Defendants' breach as alleged, Alliance Films has
been damaged in an amount that exceeds $867,125 and CDN$12,341, plus any
additional amount it is required to pay in respect of Addicted according to proof at

trial, plus interest thereon.

FOURTH CLAIM FOR RELIEF
(For Breach of Aurum Husband Letter Agreement Against BYP and Does 1-10)

74.  Aurum hereby incorporates each and every allegation contained
in Paragraphs 1 through 73 above.

75.  The Aurum Husband Letter Agreement is a valid contract.

76.  Aurum has performed all obligations and satisfied all conditions
required of it under the Aurum Husband Letter Agreement, other than those
promises and conditions the performance or satisfaction of which have been excused
by operation of law, or the performance or satisfaction of which have been

prevented by Defendants.

-21-
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77.  Defendants have breached the Aurum Husband Letter
Agreement by repudiating the obligation to distribute Husband on the requisite
number of screens in the U.S., by repudiating the obligation to negotiate in good
faith, and by repudiating the obligation to pay to Aurum the sums demanded in the
Aurum Husband Put Notice (Exhibit K},

78.  Defendants have further breached the Aurum Addicted Letter
Agreement by failing to provide updated financial information with respect to BYP.

79.  Asaresult of Defendants’ breach as alleged, Aurum has been
damaged in an amount that exceeds $1,367,353 and €37,308, plus any additional
amount it is required to pay in respect of Addicted according to proof at trial, plus
interest thereon,

FIFTH CLAIM FOR RELIEF
(For Breach of Alliance Films Husband Letter Agreement Against BYP and Does 1-
10)
80.  Alliance Films hereby incorporates each and every allegation

contained in Paragraphs 1 through 79 above.

81.  The Alliance Films Husband Letter Agreement is a valid
confract. |

82.  Alliance Films has performed all obligations and satisfied all
conditions required of it under the Alliance Films Husband Letter Agreement, other
than those promises and conditions the performance or satisfaction of which have
been excused by operation of law, or the performance or satisfaction of which have
been prevented by Defendants.

83. Defendants have breached the Alliance Films Husband Letter
Agreement by serving a notice which confirmed that BYP would not meet the U.S.
theatrical release requirement in said Letter Agreement and by failing and refusing
to pay to Alliance Films the sums required under said Letter Agre;ement, as provided
in the Alliance Films Husband Put Notice (Exhibit L).

0.
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84. Defendants have breached the Alliance Films Husband Letter
Agreement by repudiating ﬂle obligation to distribute Husband on the requisite
number of screens in the U.S., by repudiating the obligation to negotiate in good
faith, and by repudiating the obligation to pay to Alliance Films the sums demanded
in the Alliance Films Husband Put Notice (Exhibit L).

85.  As a result of Defendants' breach as alleged, Alliance Films has
been damaged in an amount that exceeds $1,448,786 and CND$39,513, plus any
additional amount it is required to pay in respect of Addicted according to proof at
trial, plus interest thereon.

SIXTH CLAIM FOR RELIEF
(For Declaratory Relief Regarding Addicted Letter Agreements Against BYP and
Does 1-10)

86.  Plaintiffs and each of them hereby incorporate each and every
allegation contained in Paragraphs 1 through 85 above.

87.  An actual controversy has arisen and now exists between
Plaintiffs and Defendants concerning their respective rights and duties with respect
to the distribution of "Addicted." Plaintiffs contend that: (a) they were contractually
entitled to serve the Addicted Put Notices (Exhibits D-F); (b) the Put Notices were
valid and timely; and (c) in addition to obligating BYP to pay to Plaintiffs the sums
alleged, the Put Notices required BYP to accept an assignment of rights in and to the
Addicted Picture in the territories licensed to Plaintiffs. Momentum is informed and
believes that Defendants dispute each of these contentions.

88.  Plaintiff Momentum desires a judicial determination of its rights
and duties under the Momentum Addicted Letter Agreement and a judgment
declaring that: (a) Momentum was contractually entitled to provide the Momentum
Addicted Put Notice; (b) the Put Notice was valid and timely; and (c) BYP is
required to accept from Momentum an assignment of the distribution rights in its

territory for Addicted.

273
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89. Plaintiff Aurum desires a judicial determination of its rights and
duties under the Aurum Addicted Letter Agreement and a judgment declaring that:
(a) Aurum was contractually entitled to provide the Aurum Addicted Put Notice; (b)
the Put Notice was valid and timely; and (c) BYP is required to accept from Aurum
an assignment of the distribution rights in its territory for Addicted.

90.  Plaintiff Alliance Films desires & judicial determination of its
rights and duties under the Alliance Films Addicted Letter Agreement and a
judgment declaring that: (a) Alliance Films was contractually entitled to provide the
Alliance Films Addicted Put Notice; (b) the Put Notice was valid and timely; and (c)
BYP is required to accept from Alliance Films an assignment of the distribution
rights in its territory for Addicted.

91. A judicial determination is necessary and appropriate at this time

|| under the circumstances in order for the parties to ascertain their rights and

obligations under the Addicted Letter Agreements.
SEVENTH CLAIM FOR RELIEF
(For Declaratory Relief Regarding Husﬁand Letter Agreements Against BYP and
Does 1-10)

92. Plaintiffs Aurum and Alliance Films hereby incorporate each and
every allegation contained in Paragraphs 1 through 91 above.

93.  An actual controversy has arisen and now exists between
Plaintiffs Aurum and Alliance Films and Defendants concerning their respective
rights and duties with respect to the distribution of "Husband." Aurum and Alliance
Films contend that: (a) they were contractually entitled to provide the Husband Put
Notices (Exhibits K-L); (b) the Put Notices were valid and timely; and (c) in
addition to obligating BYP to pay to Plaintiffs the sums alleged, the Put Notices
required BYP to accept an assignment of rights in and to the Husband Picture in the
territories licensed to Aurum and Alliance Films. Momentum is informed and

believes that Defendants dispute each of these contentions.

24
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94. Plaintiff Aurum desires a judicial determination of its rights and
duties under the Aurum Husband Letter Agreement and a judgment declaring that:
(a) Aurum was coentractually entitled to provide the Aurum Husband Put Notice; (b)
the Put Notice was valid and timely; and (¢) BYP is required to accept from Aurum
an assignment of the distribution rights in its territory for Husband.

95.  Plaintiff Alliance Films desires a judicial determination of its
rights and duties under the Alliance Films Husband Letter Agreement and a
judgment declaring that: (a) Alliance Films was contractually entitled to provide the
Alliance Films Husband Put Notice; (b) the Put Notice was valid and timely; and (c)
BYP is required to accept from Alliance Films an assignment of the distribution
rights in its territory for Husband.

96. A judicial determination is necessary and appropriate at this time
under the circumstances in order for the parties to ascertain their rights and

obligations under the Addicted Letter Agreements.

PRAYER FOR RELIEF

WHEREFORE, Plaintiffs pray for judgment in their favor and against

Defendants as follows:

|| ON THE FIRST CLAIM FOR RELIEF

I.  To Momentum, for compensatory damages in an amount
according to proof, but not less than $1,369,773 and

2. For prejudgment interest;
ON THE SECOND CLAIM FOR RELIEF

1. To Aurum, for compensatory damages in an amount according to
proof, but not less than $790,826.85 and €812.42 and
2. For prejudgment interest.
25
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ON THE THIRD CLAIM FOR RELIEF

1. To Alliance Films, for compensatory damages in an amount
according to proof, but not less than $867,125 and CDN$12,341 and

2.  For prejudgment interest.
ON THE FOURTH CLAIM FOR RELIEF

1. To Aurum, for compensatory damages in an amount according to
proof, but not less than $1,367,353 and €37,308 and

2. For prejudgment interest.
ON THE FIFTH CLAIM FOR RELIEF

1.  To Alliance Films, for compensatory damages in an amount
according to proof, but not less than $1,448,786 and CND$39,513 and
2, For prejudgment interest.

ON THE SIXTH CLAIM FOR RELIEF
1. Plaintiff Momentum requests a declaratory judgment that: (a)

Momentum was contractually entitled to provide the Momentum Addicted Put
Notice; (b) the Put Notice was valid and timely; and (c) BYP is required to accept
from Momentum an assignment of the distribution rights in its territory for
Addicted. ‘

2. Plaintiff Aurum requests a declaratory judgment that: (a) Aurum
was contractually entitled to provide the Aurum Addicted Put Notice; (b) the Put
Notice was valid and timely; and (c) BYP is required to accept from Aurum an
assignment of the distribution rights in its territory for Addicted.

3. Plamtiff Alliance Films requests a declaratory judgment that: (a)
Alliance Films was contractually entitled to provide the Alliance Films Addicted Put
Notice; (b) the Put Notice was valid and timely; and (¢) BYP is required to accept
from Alliance Films an assignment of the distribution rights in its territory for
Addicted.

_26-
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ON THE SEVENTH CLAIM FOR RELIEF

1. Plaintiff Aurum desires a judictal determination of its rights and

duties under the Aurum Husband Letter Agreement and a judgment declaring that:
(a) Aurum was contractually entitled to provide the Aurum Husband Put Notice; (b)
the Put Notice was valid and timely; and (c) BYP is required to accept from Aurum
an assignment of the distribution rights in its tetritory for Husband.

2. Plaintiff Alliance Films desires a judicial determination of its
rights and duties under the Alliance Films Husband Letter Agreement and a
judgment declaring that: (a) Alliance Films was contractually entitled to provide the
Alliance Films Husband Put Notice; (b) the Put Notice was valid and timely; and (c)
BYP is required to accept from Alliance Films an assignment of the distribution
rights in its territory for Husband.

ONALL CLAIMS FOR RELIEF
For such further relief as the Court deems just and proper.

DATED: March 9, 2009 I(_)I]%III)N(%EI\E%FUEL URQUHART OLIVER &

By é; LAY ;. [/M Qq‘lim ,/ ;@
ce E. Van Dalsem

Attorneys for Plaintiff .
Alliance Atlantis Releasing Limited,
dba Momentum Pictures

7.
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DEMAND FOR JURY TRIAL
Plaintiffs Alliance Atlantis Releasing Limited, doing business as
Momentum Pictures, Aurum Producciones, S.A., and Alliance Films Inc. hereby

demand trial by jury for all claims triable by jury.

DATED: March 9, 2009 ](_)IEUBI\(I:"I‘}JES]?I\I/_[{%%JUEL URQUHART OLIVER &

Bygzu&%&hm%ﬁ
Bruce E. Van Dalsem

Attorneys for Plaintiff
Alliance Atlantis Releasing Limited,
dba Momentum Pictures

28
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Bob Yari Productions
A California Corporation

(I!BYP”)
10850 Wilshire Blvd. 6% Floor Los Angeles, CA 90024
{O) 310-234-8970 (F) 310-234-8975

November 13, 2006

Alliance Atlantis Releasing Limited
Trading as Mornentum Pictures
2nd Floor :

London NW1 3HP

Tel: +44 207 391 6900

Fax: +44. 207 383 0404

‘Re: “Addicted” ~ Letter Agreement

Ladies and Gentlemen:

Reference is hereby made to that certain hcense agreement dated as of November 10, 2006
between S g

Addlcted Distribution, LLC (”Llcenso:’ ) and Alliance Atlantis Releasmg I..umted tradmg as
Momentum Pictures (“Distributor”) pursuant to which Distributor was granted certain rights in
and to that motion picture currently entttled "Addxcted" (the “ cture") As a material

LYY -hl IO eI E] ||!

best interests bo and is willing to enter mto tlus Lettet Agreement for the beneﬁt of Dlstnbubor and
agrees as follows:

For good and valuable consideration, the receipt and sufficiency of such is hereby
acknowledged and accepted, the parties agree that if:

() Sales Agent and/or Licensor fail to provide evidence satisfactory to Distributor {e.g.
through EDI website) of a U.S. theatrical release commitment by a US distribution company
{meaning Universal, Twentieth Century Fox, Sony Pictures Entertainment, Paramount Pictures,
The Walt Disney Company, MGM, Warner Bros. New Line, Focus Features, Fox Searchlight,

Sereen Getts; Wirner Independent Pletires [“Major Studios ] Yari Film Group Releasing, of
other US distribution company, including any Major Studio’s specialty distribution units or '
affiliates, approved by Distributor in its sole discretion, but specifically excluding Sony Pictures

Classics and Picture House), for the Picture on no legs than 700 screens on the earlier of (a) two (2}

years from completion of principal photography of the Picture or (b) one (1} year after Delivery
and;

EXHIBIT ﬁ

. V1A

R P S




Case 2:09-cv-01618-GW-SS Document 1  Filed 03/09/09 Page 31 of 90
5 | )

R

() Licensor and Digtributor a ithi i 0 iness 3
commencement of good faith negotiations to reduce the Minimum Guarantee (“Reduced Addicted
Guarantee”) of the Picture, BYP hereby agrees to refund the difference between the Minimum
Guarantee and the Reduced Addicted Guarantee within thirty (30) business days of Distributor’s
——————requestif Licensor-failsto-deso-

In the event that Licensor and Distributor fail to agree on a reduction of the Minimum
Guarantee within thirty (30} business days from the commencement of negotiations, and the
Licensor and/or Sales Agent fail to provide evidence of the theatrical commlhnent stated in (f)
above, then unless Distributor has prior to sending the “Put Notice” {as hereafter defined)
released the Picture in any media that generates Gioss Receipts in the Territory (as both are
defined in the Agreement) (hereafter referred to as the “Prior Release™), Distributor shall have the
right to send a notice (herein the “Put Notice") to BYP wherein it notifies BYP that it is exercising
its right to require BYP to accept an assignment of all Distributor’s rights in and to the Picture and

‘ BYP sha]l be obhgated to repay all ammmts pazd by Dlstnbutor and eny Distribution Expenses

: : 3 T (fogether with
mterest on the Muunmm Guaranbee (at LIBOR +2%)) within thirty (30) business days of
Distributor’s written request for repayment as consideration for such assignment.

Distributor's rights pursuant to this Letter Agreement (if exercised) shall not relieve
Distributor of its obligations under that certain Notice of Assignment dated November 10, 2006 by
and ammg Dlstributor, Lmensor, F:lm Fmances, Inc (the “ Complehon Guarantor"‘ ) and ICB

M

ess————

D:smbutor has recewed Bank Tenmnalmn Notu:a If Bank 'I'emunatlon Nohce has not been
received Distributor shall pay the Minimum Guarantee to the Bank and BYP hercby undertakes to
refund the Minimum Guarantee or the difference between the Minimum Guarantee and the
Reduced Addicted Guarantee (if applicable) and all amounts actually paid by Distributor to the
Bank or the Completion Guarantor, as applicable, as required under the Notice, within thuty (30)
business days of Distributor’s request.

BYP agrees to provide Distributor with updated financial information regarding BYP
within 12 months of the date hereof.

waiver or consent w:th respecl: to any of Dlsmbutor’s nghts or BYP's obhgatlons o Dlstributor
under this Letter Agreement shall be effective unless such amendment, modification, or waiver is
in writing and is signed by Distributor and BYP. This Letter Agreement may be executed in
counterparts, each of which together shall constitute one and the same instrument. Delivery of an
executed counterpart of this Letter Agreement by facsimile shall be equally effective as delivery of
a manually executed counterpart. Any party delivering an executed counterpart by facsimile shall
also deliver a manually executed counterpart of this Letter Agreement, but failure to do so shall
not effect the validity, enforceability, or binding effect of this Letter Agreement, and the parties
hereby waive any right they may have to object to said treatment.

~Capitalized terms used herein, buthot defified 1h (s Letter Agteement shall have the
meaning given to those terms in the Agreement or the Notice (as applicable).

This Letter Agreement will be governed by and construed in accordance with the laws of
the State of California, without regard to its conflicts of laws principles The parties agree to

submit to the exclusive jurisdiction of the courts of the State of California ﬁ
EXHIBIT 4
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Any notices to be served under this Letter Agreement shall be served in accordance with the

procedures and shall be subject to the provisions set forth in paragraph 27 of Schedule A of the
Agreement.

If the foregoing correctly reflects your understanding would you kindly sign the place

provided below whereupon this letter will constitute a binding agreement between us.

Dated: November 13, 2006

AGREED AND ACCEPTED: AGREED AND ACCEPTED:

Bob Yari Productions ALLIANCE ATLANTIS RELEASING LIMITED
a California corporation - trading as Momentum Pictures.

7y
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Bob Yari Productions
A California Corporation
(#BYP”)
10850 Wilshizre Blvd, 6 Floor Los Angeles, CA 90024
{0) 310-234.8970 {F) 310-234-8975
October 25, 2006
Avrum Producciones S.A. i
- Avenida de Burgos 12, 10a
28036 Madrid
Spain

Y Tel: +
.a.fzb Fax: +
Re:  “Addicted” - Letier Agreement

Ladies and Gentlemen: . %

Reference is hereby made to that certain license agreement dated as of October 5, 2006 (the
“Agreement”) between Fintage Magyar Kft. (“Licensor”) through its sales agent Syndicate Films
International, LLC ("Sales Agent”} and Awrum Producciones §.A. ("Disttibutor”) pursuant to
which Distributor was granted cerfain rights in and to that motion picture currently entitled
“Addicted” (the “Picture”). Asa material inducement for Distributor to enter into the Agreement,
BYP hereby acknowledges that it is in its best interests to and is willing to entar into this Letfer
Agreement for the benefit of Distributor and agrees as follows:

For good and valuable consideration, the receipt amd sufficiency of such is hereby
. ),_“} aclkmowledged and accepted, the parties agree that if:
. —

(f) Sales Agent and/or Licensor fail to provide evidence satisfactory to Distributor (e.g.
through EDI website} of a U.S. theatrical release commitment by a US distribution company
(meaning Universal, Twentieth Century Fox, Sony Pictures Bntertainment, Paramount Pictures,
The Walt Disney Company, MGM, Warmer Bros. New Line, Focus Featuxes, Fox Searchlight,
Screen Gems, Wamer Independent Pictures ["Major Studios”] Yari Film Group Releasing, or
other US distribution company, including any Major Studio’s specialty distribution units or
afffliates, approved by Distributor in its sole discretion, but specifically excluding Sony Pictures
Classics and Picture House), for the Picture-on no less than 700 screens on the earlier of (a) two (2)
years from completion of principal photography of the Picture or (b} one (1) year after Delivery
and; :

() ‘Licensor and Distributor agree within thirty (30) business days from the
commencement of good faith negotiations to reduce the Minimum Guarantee (“Reduced Addicted
Guarantee™) of the Picture;
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(a) BYP hereby agrees (o refund the difference between the Minimum Guarantee
and the Reduced Addicted Guarantee within thirty (30) business days of Distributor’s request if
Licensor fails to do 50 and; )

{b) Licensor agrees thet (i) to the extent that Distributor is wnable to fully recoup the
Reduced Addicted Guarantee, intesest on the Reduced Addicted Guarantee at LIBOR+2% and
Distribution Bxpenses from the Gross Receipts of the Picture, it shall be able to vecoup such sums
from the Gross Receipts generated from the exploitation of any pictre acquired from Licensor {or

~any of its affiliates) in the Territory, but not deducted from the Redured Addicted Guarantee

payzble In conmection with such pleture(s); (1) the Term of the Rights granted for the Pictare ghall
be extended to twenty-seven (27) years from, Delivery; ) the Distribution Fee for the Pichire
shaﬂmcr@sebotwmty—smnand ong-half pexcent (27 ¥2 %); and (iv) to the extent that Distributor
is unable to fully recoup the Reduced Addicted Guarantee, interest on the Reduced Addicted
Guarantee at LIBOR+2% and Diskribution Expenses from the Gross Receipts of the Picture, it shafl
be able to recoup soch sums from the Gross Receipts generated from the exploftadon of any
picture acquired from Licensor and/or Sales Agent {or any of their affiliates) in the UK terzitories,
but not deducted from the Minimuom Guarantee(s) payable in connection with such piciure(s).

In the event that Licensor and Distributor fail to agres on a rednction of the Minimumn
Cuarantee within thitty (30) business days from the commencement of negotiations, and the
Licensor and/or Sales Agent fall to provide evidence of the theatrical commiment stated in. (I)
above, then tmless Distibutor has prior o sending the “Put Notice” (as hersafter defined)
released the Picture in sty media that generates Gross Receipts in the Territory (as both are
defined in the Agreement) (hereafter referred to as the “Prior Release™), Distributor shall kave the
Hght to send a notice (herein the “Put Notice”) to BYF wherein it notifies BYP that it is exercising
its right to require BYP to accept an assighment of all Distributor’s 1ights in and to the Picture and
BYP shall bie obligated to repay all amounts paid by Distritnstor and any Distribution Expenees
(Distribution Expenses capped at T/S8500,000) previously incurred by Distributor (together with
interest on the Minimum Guarantee (zt LIBOR +2%)) within thirty (30} business days of
Distributor’s wiitten request for repayment as consideration for such assignment. -~

. Distribulor’s vights pursuant to this Letter Agreement {if exercised) shall not velieve
Distributar of its obligations undex that certain Notice of Assignment dated October 5, 2006 by and
among Distributar, Licensor, Film Finances, nc. (the “Completion Guarantor™) and ICB
Entextainment Finance, (fhe “Bank”) entered into in connection with the Ficture (“Notice™) unless
Distributor has received Bank Termination Notice, If Bank Termiration Notice has not been
received Distributoy shall pay the Minimom Guarantes to the Bavk and BYP hereby undertakes to
refund the Minimuom Guarantee or the difference between the Minimem Guaratee and the
Reduced Addicted Guarantee (if applicable) and all amounts actually paid by Distributor to the

* Barik or the Comapletion Guarantor, as applicable, as required under ﬂleNohce,m&dntlurty@O)

business days of Distributor's request.

BYP agrees to provide Distributor with updated financial information vegarding BYP
within 12 months of the date hereof.

No amendment or modification of any of the provisions of this Letter Agreement, nor any
waiver or consent with respect to any of Diskributor's rights or BYP's obligations to Distributor
under this Letter Agreement shall be effective unless such amendinent, modification, or waiver is
in writing and 15 signed by Distributor and BYP. This Lelter Agreement may be executed in
counterparts, each of which together shall constitute one and the same instrurnent. Delivery of an
executed counterpart of this Lelter Agreement by facsimile ghall be equally effective ag delivery of

etz _B
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a manually executed counterpart. Any party delivering an executed counterpart by facsimile shall
also deliver a manually executed counterpart of this Letter Agreement, but failure to do so shall
nok effect the validity, enforceability, or binding effect of this Letter Agreement, and the parties
hereby waive any right they may have to object to said treatment.

Capitalized terms used herein, but not defined in this Letter Agreement shall have the
meaning given to those terms in the Agyeement or the Notice (as applicable).

This Letter Agresment will be governed by and construed in accordance with the laws of
the State of Califoria, without regard to its conflicts of laws principles. The parties agree to
submit to the exclusive jurisdiction of the courts of the State of Celifornia.

Any notices fo be served under this Letter Agreement shall be servad in accordance with the
procedures and shall be subject to the provisions set. forth in paragraph 27 of Schedule A of the

Agreement,
((—- If the foregoing correctly reﬂectsyourwuderslandmgwauld you kindly sign the place
= b provided below whemupon this letter will constitute a binding agreement between us.
Dated: October 25, 2006
AGREED AND ACCEPTED: AGREED AND ACCEPTED:

Bob Yari Productions Aurum Producciones S.A.

exiigry ¥
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Bob Yari Productions
A California Corporation
{IJBYP")
. 10850 Wilshire Blvd. 6% Figor Los Angeles, CA 20024
(0) 310-234-8970 (F) 310-234-8975
October 77, 2006

Mation Pictura Distribution, LP
12 Bloor Streel East, Suite 1500
Toranto, Ontario

Canada

M4W 365

Tel: +{416) 967-1174
Fax: +(416) 9600971

Re:  "Addicted” - Letter Agreement

Ladies and Genflemen;

Reference is hereby made to that certain license agreement dated as of October 25,
2006 (the “Agreement”) between Syndicate Films International, LLC (“Sales Agent”) as
sales apent for Addicted Distribution, LLC (“Licensor”) and Motion Picture Distribution, LP
{“Distributor”) pursuant to which Distributor was granted certain rights in and to that
motion picture currently entitled “Addicted™ (the “Picture”). As a material inducement for
Distributor to enter into the Agreemoent, BYP hereby acknowledges that it is in its best
interests to and is willing to enter into this Letter Agreement for the benefit of Distribulor
and agrees as follows: '

For good and valuable consideralion, the receipt and sufficiency of such is hereby
acknowledged and accepted, the parties agree that:

A.

{) Sales Agent and/or Licensor shall deliver wrilten nolice to Distributor confitming
whether or not Licensor or Sales Agent hag secured a US. theatrical release commitment by
a U.S. distribution company (herein the “U.5. Theatrical Release Commitment”} (including
only Universal, Twentieth Century Fox, Sony Pictures Entettainment, Paramount Pictures,
The Walt Disnay Company, MGM, Warner Bros, New Line, Focus Features, Fox Searchilight,
Screen Gems, Warner Independent Pictures [“Major Studios”] Yari Film Group Releasing,
or other US distribution company, including any Major Studio’s specialty distribution units
or affiliates, approved by Distributor in its sole discretion, but specifically excluding Sony
Pictures Classics and Picture House), for release of the Picture on no less than 700 screens
simultaneously in the U.S., but not necessarily in the initial release, and such written notice

exiir_C
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shall be provided at least six {(6) months from the anticipated theatrical release of the Picture
in the U.S. (the “Six (6) Month Notce”); and :

(1) If the Six (6) Month Notice confirms that the U.5. Thealrical Release Conmunitment
will not be satisfied and Licensor and Distributor agree within thirty (30) business days from
the commencement of good faith negoliations to reduce the Minimum Guarantee (" Reduced
Addicted Guaraniee”) of the Picture, BYP hereby agrees io refund the difference between
the Minimum Guarantee and the Reduced Addicted Guaraniee within Lhirly (30) days of
Distributor’s request.

(II} In the event that Licensor and Distributor fail lo agree on a reduction of the
‘Minimum Guarantee within thirty (30) business days from the commencement of
negotiations where the Six (6) Month Notice confirms that US. Theatrical Release
Commitment will not be satisfied, then unless Distributor has prior to sending the “Put
Notice” (as hereafter defined) released the Picture in any media that generales Gross
Receipls in ihe Terrilory (as both are defined in the Agreement) (herealter referred to as the
“Prior Release”), Distributor shall have the right to send a notice (herein the *Put Notice") to
BYP wherein it notifies BYP that it is exercising its right to require BYP to accept an
assignment of all Distributor’s rights in and to the Picture and BYP shall be obligated to
repay all amounts paid by Distzibutor (incdluding the Minitnum Guarantee and interest on
the Minimum Guarantee (at LIBOR +2%)) and any Distribution Expenses within thirty (30)
days from Distributor’s wrilten request for repayment as consideration for such assi
(except any Distribution Expenses incutred by Distributor prior to the date the Six (6) Month
Notice was delivered, however such expenses may be recouped by Distributor in the event it
does nol exercise its right to lerminate the Agreement pursuant to this Letter Agrecment and
proceeds pursuant Lo the lerms of the Agreemen).

{D Y, afer Licensor or Sales Agent delivers the Six (6) Month Notice to Distributor
that confirms that the U.S. Thealrical Release Cammibment will be satisfied but not later
than lhree {3) months before the anticipated theatrical release in the U.S., Licensor and/or
Sales Agent do then not anticipate that the US, theatrical release conunitment will be
satisfied, either Licensor or Sales Agent shall send wrilten notice to Distributor of such event
(the “Three (3) Month Notice™): and

(11} If, after Licensor or Sales Agent sends the Three (3) Month Notice, Licensor and
Distributor agree within thirty (30) business days from the commencement of good faith
nepotiations to a Reduced Addicted Guarantee for the Picture, BYP hereby agrees to refund
the difference between the Minimum Guarantee and the Reduced Addicled Guarantee
within thirty (30) days of Distribulor’s request.

(I In the event that Licensor or Sales Agent delivers the Three (3) Month Notice
and Licensor and Distributor fail to agree on a reduction of the Minimum Guaraniee within
thirty (30) business days from the commencement of negoliations, then untess there has been
a Prior Release of the Picture in advance of Distribator sending the Put Notice, Distributor
shall have the right to send a Put Notice lo BYP and BYP shall be obligated to repay all
emounts paid by Distributor (including the Minimum Guarantee and interest on the
Minimum Guarantee (at LIBOR +2%)) and any Distribution Expenses within thirty (30) days
from Distribulor’s written request for repayment as consideration for such assignment
(except any Distribution Expenses incurred by Distributor prior to the date the Six (6) Month

exintt &
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Notice was delivered however such expenses may be recouped by Distributor in the event it
does not exercise its right to terminale the Agreement pursuant to this Letter Agreementand

proceeds pursuant to the Agreement).

C. In the event that Licensor or Sales Agent delivers the Six (6) Month Notice thal
conditms that the U.S. Theatrical Release Commitment will be satisfied and does not
thereafler deliver the Theee (3) Month Notice, and if Licensor does not provide evidence of
the US. Theatrical Release Commitment through EDI, within len (10) weeks of the U.S.
theatrical release, i.e. the Picture does not, in fact, get released by a Major Studio, Yari Fitm
Group Releasing, or other distributor approved by Distributor in its sole discreon on at
least 700 screens simultaneously in the US., but not necessarily in the inftial release, then
BYP shall be obligated to repay the Minimum Guaraniee and interest on the Minimwum
Guarantee (at LIBOR +2%)) within thirty (30) days from Distribustor’s written request for
repayment and the Distribution Fee (as defined in the Agreement) shafl decrease to twenty

percent (20%) in all media.

In addition, Licensor agyees that to the extent that Distributor is unable to fully
recoup the Minfmum Guarantee, intarest on the Minimum Guaraniee at LIBOR+2% and
Distributdon Expenses from the Gross Receipts derived the following pictures (licensed to
Distributor separalely) entiied “Haven”, “Gray Matters”, “Winter Passing” and “Find Me
Guilly” (collectivaly the “Crossed Pictures”) it shall be able to recoup swch sums from
seventy five percent of one hundred percent (75% of 100% )} of the Gross Recelpts genetated
from the exploilation of the Picture up to an amount of six hundred thousand dollars
(US$600,000) (if not previously recouped from any other picture. Distributor acquires from

Licensor or Sales agent [or any of their affitiates] in the Tesritory),

Distribustor's rights pursuant to this Letier Agreement (if exercised) shall not relieve
Distributor of its obligations under that certain Notice of Assignment dated October 25, 2006
by and among Distributor, Licensor, Film Finances, Inc, (the “Completion Guarantor”) and

ICB Entertainment Finance, (the “Bank™) entered into in connection with the Picture

(“Notice™) unless Distributor has received Bank Termination Notice. If Bank Termination

-Notice has not been received Distributor shall pay the Minimum Guaraniee to the Bank and

BYP hereby undertakes lo refund the Minimum Guarantee or the difference between the

Minimum Guarantee and the Reduced Addicted Guarantee (if applicable) and all amounts

achually paid by Distributor to the Bank or the Campletion Guarantor, as applicable, as
required under the Nelice, within thirty (30) days of Distributor’s request.

BYF agrees to provide Distributor with updated financial informalion regarding BYP

within 12 months of the date herecf,

No amenciment or modification of aryy of the provisions of this Letter A

2]

nor any waiver or consent with respect to any of Distributor’s rights or BYP’s obligations Lo
Distribulor under this Lelter Agreement shall be effective unless such amendment,
modification, or waiver is in writing and is signed by Distributor and BYP. This Letter
Agreement may be executed in counterparts, each of which together shall constitute one and
the same instrument. Delivery of an executed counlerpart of this Letter Agreement by
facsimile shall be equally effective as delivery of a manually executed counterpart. Any
party delivering an executed counterpart by facsimile shall also deliver a manually executed
counterpart of this Letter Agreement, but failure to do so shall not effect lhe validity,
enforceability, or binding effect of this Letter Agreement, and the parties hercby waive any

right they may have to object {o said treatment.

3
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Capitalized terms used herein, but not defined in this Letter Agreement shall have
the meaning given to those terms in the Agreement or the Notice (as applicable).

This Latter Agreement will be governed by and construed in accordance with the
laws of the State of California, without regard to its conflicts of laws principles. The parties
agree to submit to the exclusive jusisdiction of the courts of the State of California.

Any nolices to be served under this Letter Agieement shall be setved in accordance

with the procedures and shall be subject to the provisions set forth in paragraph 27 of
Schedule A of the Agreement,

If the foregoing correctly reflects your understanding would you kindly sign the place
provided below whereupon this letter will constitute a binding agreement between us,

Dated; October 27, 2006

AGREED AND ACCEFTED: AGREED AND ACCEPTED:

Bob Yari Productions Motion Picture Distripution, LP
oration _ By its sole general pdriner Motion Ficture

a Cal.ifomi_a C

Distribtition Inc.

st _C

)
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- 885 Souzh Figueran Screer, roth Floor, Los Angeles, California 90017 | TEL 213-443-3000 Fax 213-443-3100

January 9, 2009

VIA PERSONAL SERVICE, FACSIMILE (310) 234 8975 (310) 234 8902 AND E-MAIL

Bob Yari Productions Behzad Nahai

10850 Wilshire Bivd., 6th Floor Nahai Law Group

Los Angeles, CA 90024 " 10850 Wilshire Blvd, Suite 1100

Attn: Managing Director and Los Angeles, CA 90024

Head of Business Affairs bnahai{@nahailawgroup.com

Addicted Distribution, LLC ("Licensor™") Syndicate Films International, LLC (“Agent™)
10850 Wilshire Blvd., 6th Floor © . 10850 Wilshire Blvd., 6th Floor '

Los Angeles, CA 90024 Los Angeles, CA 90024

Atin: Managing Director and Head of Legal Attn: Managing Director and Head of Legal and
and Business Affairs -Business Affairs

Re:  "Addicted" - Momentum Letter Agreement

Dear Ladies and Gentlemen:

Reference is made herein to: (i) the letter agreement dated November 13, 2006 (the "Letter
Agreement") entered into between Bob Yari Productions ("BYP") and Alliance Atlantis
Releasing Limited, trading as Momentum Pictures ("Momentum") with respect to the film
entitled *Addicted" (the "Film"), pursnant to which B'YP- and certain of its affiliates assumed
cerfain obligations for the benefit of Momentum; (ii) the license agreement dated November 10,
2006 relating to the Film between Momentum and Syndicate Films International, LLC on behalf
of BYP-affiliate Addicted Distribution, LLC (the "License Agreement"); and (iii) the letter
relating to the Film dated November 24, 2008 and sent by the undersigned on Momentum’s
behalf (the “Good Faith Negotiation Letter”).

EXHIBIT D
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Bob Yari Productions

Addicted Momentum Letter Agreement
January 9, 2008

Pagez2of3

~ Pursnant to the terms of the Letter Agreement, Momentum and the Licensor had 30 business

_ days from commencement of good faith negotiations to agree upon a reduced Minimum
Guarantee. Such 30 business day period began on service of the Good Faith Negotiation Letter.
Momentum has provided BYP with a bona fide offer in writing, but in breach of the terms of the
Letter Agreement, the Licensor and Syndicate have failed even to engage in the negotiations on
the spurious grounds that principal photography did not complete until May 2007. The 30
business day period ran out today, January 9, 2009,

Since Licensor and Momentum have failed to agree a Reduced Minimum Guarantee in such 30

* business day period, Momentum is entitled under the terms of the Letter Agreement to require
BYP to accept an assignment of Momentum’s rights in the Film and BYP is obligated to repay:
(i) all amounts paid by Momentum in respect of the Film including the Minimum Guarantee and
interest thereon at LIBOR plus 2%; and (ii) any Distribution Expenses previously incurred by
Momentum {as defined in the License Agreement and capped at $500,000) (collectively, (i} and
(ii) are referred to as “Repayment Amounts™). ‘

Momentum is hereby exercising that right and this letter is the “Put Notice™; accordingly
Momentum demands payment by BYP of the Repayment Amounts and all amounts due by
Momentum under the License Agreement, in consideration of the assignment.

As at today’s date the Repayment Amounts total US$1,369,77.53, consisting of Minimum
Guarantee payments of US$1,330,000, interest thereon of US$34,926 and Distribution Expenses
of $4,847.53. The foregoing is due and payable by BYP within 30 business days, i.e. no later
than February 23, 2009. Payment should be made in accordance with the invoice attached to this
letter. In addition, please direct payment of the final US$70,000 of the Minimum Guarantee to
ICB Entertainment Finance (the “Bank™), in accordance with the terms and conditions of that
certain Notice of Assignment dated July 12, 2006 by and among others Distributor, Film
Finances, Inc. and the Bank (the “NOA”) and indicating such payment is bemg made on behalf
of and in discharge of the obligations of Distributor under the NOA.

If BYP elects to ignore its obligations under the Letter Agreement, Momentum will avail itself of |
the appropriate judicial remedies for such breach. This letter is not intended as a full or complete
statement of Momeniumn's position with respect to the matters discussed herein, the Film, the

- License Agreement, or the Letter Agreement and it should not be so construed.

Very truly yours,

ruce E. Van Dalsem ”?

2 EXHIBIT
PAGE 4o
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Bob Yari Productions
Addicted Momentum Letter Agreement
January 9, 2008

Page 3 0f3

VoM Charles Layton (via e-mail);
Xavier Marchand (via e-mail),
Amy Paquette, Esq. (via e-mail);

- Spyro Markesinis, Esq. (via e-mail};

Yonaton Rosenzweig, Esq. (via e-mail);
Bob Yari (via e-mail); '
Elizabeth Beli, Esq. (via e-mail);
Kendra Dousette (via e-mail);
Dennis Brown (via e-mail).

End: Invoice

2201672756147 1
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T m Alliance Atlantis ﬁ:;..'fasing Limited
. e 1A Momenlum Pictures

' 184-192 Drurnmond Sireet
2nd Floor
London, UK NW1 3HP

£ \3 .
i

Invoice INV0002823

VAT Redistration No: 815-3301-64

' inveoice Date  January 09, 2009

r_am to: . Ship to: Custorner Cade:  BOBYARF
: Buob Yari Productions o P3O No.
10850 Wilshlre Bivd Coniract No.
Gth Floor Terms Net 28
Los Angeles Due Date Febneary 06, 2009
CA Shipped Date January 09, 2009
20024
)
Product# Reference Description ] : Qty Shippad Unit Price Discount Item Total
104368 Repayment of Minimwm Guarantee " 400 1,330,000,00 US1,330,000.00
. pursuant fo lefter agreement .
104868 Interest on MG : © 100 34,926.00 US34,926.00
104068 Distribution Expenses 1.00 4,847.53 Us4,847 53
Piease remit payment tO:‘ Subtotal 1.369,7?353
Alfance Atlantis Reteasing Limited Discount 0.00
Freight T 0.00
/A Momentum Pictures VAT : 0.00
184-192 Drummond Street Total 1,369,773.53
20d Floor Paid 0.00
© London, UK NWH1 3HP Amount Due US1,369,773.53

Affention: Accounts Recsivable

Ablarce Afiantis Releasing: Company Number: 3403170
Registed affice; 184-192 Drummeond Street, London NWT 3HFP
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865 South Figueroa Steeet, roth Floor, Los Angeles, California 50017 | TEL 213-443-3000 FAX 213-443-3100

January 9, 20609

ViA PERSONAL SERVICE, FACSIMILE (310) 234 8975 (310) 234 0902;A_Nb E-MAIL

_Bob Yari Productions Behzad Nahai
10850 Wilshire Blvd., 6th Floor Nahai Law Group
Los Angeles, CA 90024 . 10850 Wilshire Blvd, Suite 1100
Attn; Managing Director and Los Angeles, CA 90024
Head of Business Affairs - bnahai@nahailawgroup.com
Addicted Distribution, LL.C ("Licensor") . Syndicate Films International, LLC (“Agent”)
. 10850 Wilshire Blvd., 6th Floor - . 10850 Wilshire Blvd,, 6th Floor
Los Angeles, CA 90024 Los Angeles, CA 90024
Atin: Managing Director and Head of Legal Attn; Managing Director and Head of Legal and
and Business Affairs Business Affairs

Re: . "Addicted" - Aurum Letter Agreement

.Dear Ladies and Gentlemen:

Reference is made herein to: (i) the letter agreement dated October 25, 2006 {the "Letter
Agreement") entered into between Bob Yari Productions ("BYP") and Aurum Producciones S.A.
("Aurum") with respect to the film entitled "Addicted" (the "Film"), pursuant to which BYP and
certain of its affiliates assumed certain obligations for the benefit of Aurum; (ii) the license
agreement dated October 5, 2006 relating to the Film between Aurum and Fintage Magyar Kft.
(the "License Agreement” and “Licensor” respectively); and (iii) the letter relating to the Film
dated November 24, 2008 and sent by the undersigned on Aurum’s behalf (the “Good Faith
Negotiation Letter™).

Pursuant to the terms of the Letter Agreement, Aurum and the Licensor had 30 business days
from commencement of good faith negotiations to agree upon a reduced Minimum Guarantee.
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Bob Yari Productions .
Addicted Aurum Letter Agreement
January 9, 2008 )
Page20f3

Such 30 business day period began on service of the Good Faith Negotiation Letter. Aurum has
provided BYP with a bona fide offer in writing, but in breach of the terms of the Letter
Agreement, the Licensor have failed even to engage in the negotiations on the spurious grounds
that principal photography did not complete until May 2007. The 30 business day period has run
out. - '

Since Licensor and Aurum have failed to agree a Reduced Minimum Guarantee in such 30

business day period, Aurum is entitled under the terms of the Letter Agreement to require BYP

to accept an assignment.of Aurum’s rights in the Film and BYP is obligated to repay: (i) all

amounts paid by Aurum in respect of the Film including the Minimum Guarantee and interest

thereon at LIBOR plus 2%; and (ii) any Distribution Expenses previously incurred by Aurum (as

defined in the License Agreement and capped at $500,000) (collectively, (i) and (ii) are referred
to as “Repayment Amounts™). ,

* Auvrum is hereby exercising that right and this letter is the “Put Notice™; accordingly Aurum
demands payment by BYP of the Repayment Amounts and all amounts due by Aurum under the
License Agreement, in consideration of the assignment.

As at today’s date the Repayment Amounts total US$790,826.85 and €312.42, consisting of
Minimum Guarantee payments of US$777,015, interest thereon of US$13,811.85 and
Distribution Expenses of €812.42," The foregoing is due and payable by BYP within 30 business
days, 1.e. no later than February 23, 2009. Payment should be made in accordance with the
invoice attached to this letter. In addition, pledse direct payment of the final US$40,896 of the
Minimum Guarantee to ICB Entertainment Finance (the “Bank™), in accordance with the terms
and conditions of that certain Notice of Assignment dated October 5, 2006 by and among others
Distributor, Film Finances, Inc. and the Bank (the “NOA™) and indicating such payment is being
made on behalf of and in discharge of the obligations of Distributor under the NOA.

H BYP elects to ignore its obligations under the Letter Agreement, Aurum will avail itself of the
approptiate judicial remedies for such breach. This letter is not intended as a full or complete
statement of Aurum's position with respect to the matters discussed herein, the Film, the License
Agreement, or the Letter Agreement and it should not be so construed.

Very truly yours,

A

Bruce E. Van Dalsem

{ff

B __E
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Bob Yari Productions

Addicted Aurum Letter Agreement
January 9, 2008

Page3of 3

ce: Charles Layton (via e-mail);
Xavier Marchand (via e-mail);
Amy Paquette, Esq. (via e-mail);
Spyro Markesinis, Esq. (via e-mail);
Yonaton Rosenzweig, Esq. (via e-mail);
Bob Yari (via e-mail);
Elizabeth Bell, Esq. (via e-mail);
Kendra Dousette, Esq. (via e-mail),

Enc: Imvoices

2206/2756144.1

L

EXHIBIT
FAGE

=

s




Case 2:09-cv-01618-GW-SS Document 1  Filed 03/09/09 Page 51 of 90

oo ;} .
LT EEd

l, §.h, Tnscriks i of Reghira Maccsntll ds Madeid, Tome 85712, Ubea O, Folio 102, Seccitia 8, Hola M1 40217, Irskripiian, 1%, € A 81 JORSMN2

N? factura 200817516
_ Fecha faciura: 311208
RAZON SOCIAL: DIRECCION: ’
FINTAGE MAGYAR KFT FINTAGE MAGYAR KFT
CL TEREZ RORUT 46 3rd Floor CL Teréz Kdarut 46 Srd Floor
1066 BUDAPEST (BUDAPEST) 1066 BUDAPEST (BUDAPEST)
Concepto ' | uso
MG ADDICTED 77701500
Please send wire transfer 1o
Aurum Producciones, S.A,
HSBC BANK PLC SUC. ESPARA
Pza,Pablp Ruiz Picasso, sfn
3 28020-Madrid
: Account number:
4 ES$2201620001 240014307010
] Swift Code: MIDLESMM
: Total 777.015,00
t
H
ExsigT__E

Avda. de Burgos, 12, 107 - 28036 MADRID - Teléf. 91 768 48 00 -Fax 91 302 57 64 41!

Www.aurum.es PAGE
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- i i N® factyra | 200817517
SOCIEDAD UNIPERSONAL .
RAZON SOGIAL: ) DIRECCIGN:
g Flﬂ_‘l"AGE MAGYARKFT FINTAGE MAGYAR KFT
g CL'TEREZ KORUT 4B-3rd Floor CL Teréz Karut 46 Srd Flogr
Z 1066 BUDAPEST (BUDAPEST) 1086 BUDAPEST (BUDAPEST)
i
g
3 .
g Conceptoe ‘ . ust |-
3 Inferests on MG Addicted 13.811,85
=
£
o
£
oy
&
£
E
: -
E
3
j . Please send wire transfer to!
w Aurum Producdones, S.A.
k HSBC BANK PLC SUC. ESPARNA
Pza. Pablo Ruiz Picasso, sfn
: - 28020-Madrid
; Account number:
; ES2201620001240014307010
; Swift Code: MIDLESMM
j Total 13.811,85
T
£ .
Avdo. de Burgos, 12, 10°- 28036 MADRID - Teléf. 91 768 48 00 - Fax 91 FXHBER &
%

o BT i ]
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N° factura 200817518
Fechafactura: . 1208
{
DIRECCION:
FINTAGEMAGYAR KFT FINTAGE MAGYAR KFT
CL?EREZKORU'I'-‘!B 2rd Floor CL Teréz Kaarut 48 3rd Floof
1086 BUDAPEST (BUDAPEST) 1066 BUDAPEST (BUDAPEST)
Conceplo EUR
Distribution Expenses Addicted 812,42
Por favor envien trensferencia a;
Aurum Producciones; S.A.
HSBC BANK PLC SUC. ESPANA
Pza. Pablo Ruiz Picasso, sfn
28020-Madrid
N Cta.:
ES2501620001250014307004
Swift Code:t MIDLESMM
Total EUR exento IVA 812,42

Avda. de Burgos, 12, 10°

EXHIBIT &

- 28036 MADRID - Teléf. 91 768 48 00 - Fax 91 302 57 64
www.ourum.es PAGE 4'%
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Guinn eMaAne! uiass sawyers | s angales

865 South Figueroa Street, soch Floor, Los Angefes, Californiz 9017 | et 213-443-3000 rax 213-443-3100

L]

January 9, 2009

Via TELECOPIER +1 (310} 234 8975 -+ 1 (310) 234 0902 AND COURIER ‘

Bob Yari Productions Behzad Nahat

10850 Wilshire Blvd., 6th Floor Nahai Law Group

Los Angeles, CA 90024 10850 Wilshire Blvd, Suite 1100

Attn: Managing Director and Los Angeles, CA 90024

Head of Business Affairs bnahai@nahailawgroup.com

Addicted Distribution, LLC ("Licensor”) Syndicate Films International, LLC (*Agent”) .
10850 Wilshire Blvd., 6th Floor 10850 Wilshire Blvd., 6th Floor

Los Angeles, CA 90024 : Los Angeles, CA 90024

Attn: Managing Director and Head of Legal Attn: Managing Director and Head of Legal and
and Business Affairs Business Affairs

Re:  "Addicted” — Alliance Letter Agreement

* Dear Ladies and Gentlemen: -

Reference is made herein to: (i) the letter agreement dated October 27, 2006 (the "Letter
Agreement") entered into between Bob Yari Productions ("BYP") and Motion Picture
Distribution LP (now Alliance Films, Inc, "Alliance") with respect to the film entitled
*Addicted” (the "Film"), pursuant to which BYP and certain of its affiliates assumed certain
obligations for the benefit of Alliance; (ii) the license agreement dated October 25, 2006 relating
to the Film between Alliance and Syndicate Films International, LLC on behalf of BYP-affiliate
Addicted Distribution, LLC (the "License Agreement"); and (iii) the letter relating to the Film
dated November 24, 2008 and sent by the undemgncd on Alliance’s behalf (the “Good Faith
Negotiation Letter”).

quinn emanue! arquhart ofiver & hedges, IIIn EXHIBIT .'r

New york | 51 Madison Avenue, 2zed Flonr, Now 'Yurk. New York 10010 | TEL 202-849-7000 Eax F AG F100 qu
saM #RANCISCO | 50 California Strect, 2:nd Floor, San Francisco, California 94111 | 161 415-475-6600 FAR {76700
si1conN vaLLgr | 53¢ Twin Dolphio Dcive, Suite 560, Redwond Shares, California 94065 | 751 650-201-5000 rax tiso-Boi-sro0 .

roxve | Akasika Twin Fower Main Woilding, 6th Feor, 17-22 Akasaka 2-Chame, Minato-ka, Tokvo 107-0052, fapan | e +31-3-5560-0718 Fax +81-3-4561e11 2
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Bob Yari Productions

Addicted Alliance Letter Agreement
January g9, 2008

_ Pagezof 3

Pursuant to the terms of the Letter Agreement, Alliance and the Licensor-had 30 business days
from commencement of good faith negotiations to agree upon a reduced Minimum Guaraniee,
Such 30 business day period began on service of the Good Faith Negotiation Letter. Alliance
has provided BYP with a bona fide offer in writing, but in breach of the terms of the Letter
Agreement, the Licensor and Syndicate have failed even to engage in the negotiations on the
spurious grounds that principal photography did not complete until May 2007, The 30 business
day périod ran out today, January 9, 2009. '

Since Licensor and Alliance have failed to agree a Reduced Minimum Guarantee in such 30 -
business day period, Alliance is entitled under the terms of the Lefter Agrecment to require BYP
to accept an assignment of Alliance’s rights in the Film and BYP is obligated to repay: (i) all
amounts paid by Alliance in respect of the Film including the Minimum Guarantee and interest
thereon at LIBOR plus 2%; and (ii) any Distribution Expenses previously incurred by Alliance
(as defined in the License Agreement) (collectively, (i) and (ii) are referred to as “Repayment
Amounts™).

Alliance is hereby exercising that right and this letter is the “Put Notice™; accordingly Alliance
demands payment by BYP of the Repayment Amounts in consideration of the assignment.

As at today’s date the Repayment Amounts total US$867,125 and CDN$12,341, consisting of
Minimum Guarantee payments of US$846,819, interest thereon of U$$20,306 and Distribution
Expenses of CDN$12,341. The foregoing is due and payable by BYP within 30 days, i.e. no
later than February 11, 2009. Payment should be made in accordance with the inveice attached
fo this letter.

If BYP elects to ignore its obligations under the Letter Agreement, Alliance will avail itself of
the appropriate judicial remedies for such breach. This letter is not intended as a full or complete
statement of Alliance's position with respect to the matters discussed herein, the Film, the
License Agteement, or the Letter Agreement and it should not be so construed.

Very truly yours,

b In i,

Bruce E. Van Dalsem

cc:  Charles Layton (via e-mail);'
Xavier Marchand (via e-mail);
Amy Paquette, Esq. (via e-mail);

e _ ¥

PAGE o0
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Bob Yari Productions
Addicted Alliance Letter Agreement
January 9, 2008

Page 3 of 3

Spyro Markesinis, Esq. (via e-mail);
Yonaton Rosenzweig, Esq. (via e-mail),
Bob Yari (via e-mail); :
Elizabeth Bell, Esq. (via e-mail);
Kendra Dousette, Esq. (via e-mail);
Dennis Brown (via e-mail}.

Enc: Invoices

22016/2156295.1

ExueiT_E
PaGE__ S\




Case 2:09-cv-01618-GW-SS Document 1  Filed 03(_/,0@/09 Page 58 of 90

FAY
R
Ailfance Films Inc.
Aftn: Accounts Receivable
ALLIANCE 4558t Antoine Street West, Suite 300
: Moentreal, QC H2Z 1J1

g
tnvoice INV0001344

GST Reg: B5TI59152 RTOM

Invoica Date January 09, 2009

Bill to: Ship to:
BOB YARIPRODUCTIONS
10850 WELSHIRE BLVT., 6TH FLOOR
LOS ANGELES, CA 80024

j Customer Code; BOBYARI
PO No.
Contract No.

Terms DUE CN RECEIPT

Due Date  January 09, 2009

Shippad Date Jarwary 03, 2009

)

Product # Reference Deacription Qty Shipped  Unif Price Discount Itam Tofal

104968 {nterest on Minimum Guoarantee for 1.00 20,308.00 ' US24,306.00
ADDICTED - . . .

104968 Minimum Gurarantea for ADDICTED 1.00 $45,819.00 Us846,819.00
‘Please remit payment {0; 3;[’“’"’: 867.120.00
Aliiance Flims Inc. Discoun 0.00
Freight 0.00
- Ain: Accounts Recelvable VAT 000
455 St, Antolne Streat West, Suite 300 Total 867,125.00
Moritreal, QC  H2Z 1M1 Paid ’ Q.00
Amount Due Us867,125.00

Attantion: Accounts Receivable

EXHIBIT S PaneNomber
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Alfiance Films Inc. - - .
Attn: Accounts Receivable Invoice INVOO(H 345

ALLTIANCE 455 St Antoine Street West, Suite 300 : ) GST Reg: 857359152 RT00%
Monireal, QC  H2Z 1)1

Invoice Date January 08, 2009

Biil to: Ship to: ‘ Cusiomer Code: BOBYARI
B80B YARI PRODUCTIONS FO No.
10850 WILSHIRE BLVD., 6TH FLOOR Gontract No.
LOS ANGELES, CA 50024 : Terms DUE ON RECEIPT

Oue Date January 09, 2009
Shipped Date  January 09, 2009,

Product # Reference Description ' ) Qty Shipped  Unit Price Discount tem Total
1045968 Incurred Expenses for AODICTED 1.00 12.341.00 $12.341.00
!
' Please remit payment to: ' ;ubtotal 12.341.00 -
Allfance Films lnc. scount 0.00
Freight 0.00
Alln: Accounts Receivabla Tax 8,00
455 St Anfoine Strast West, Suite 300 Total 12,341.00
Montreal, OC  H2Z 131 Paid 0.0¢.
Amount Due $12,341.00
Attention: Accounts Recaivatle

L;fii‘ i Ei T E Pana Mymnhar 4
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Bob Yari Productions
A California Corporation
(HBYP”)
10850 Wilshire Blvd. 6% Floor Los Angeles, CA 90024
(O) 310-234-3970 (F) 310-234-8975
December _14, 2006
Aurum Producciones S.A,
Avenida de Burgos 12, 10a
28036 Madrid, .
Spain :
Fel: +34 917 684 80D
Fa: +34 917 684 833

Re:  “The Accidental Husband” ~ Letter Agreement

Ladies and Gentlemeny:

Reference is hereby made to that certain license agreement dated as of October 31,2006 (the
"Agreement”) between Fintage Magyar Kft. {“Licensor”) through its sales agent Syndicate Films
Irdernational, LLC (“Sales Agent”) and Aurum Producciones S.A. (“Distributor”) pursuant to
which Distributor was granted certain rights in and to that motion picture currently entitled “The
Accidental Husband” (the “Picture”). As a material inducemenit for Distributor to enter into the
Agreement, BYP hereby acknowledges that it is in its best interests to and is willing to enter into
this Letter Agreement for the benefit of Distributor and agrees as follows:

-For good and valuable consideration, the receipt and sufficiency of such is hereby
acknowledged and accepted, the parties agree that:

A

(%) ¥ Sales Agent and/or Licensor fail to provide evidence satisfactory to Distributor (e.g.
through EDI website) of a U.S. theatrical release commitment by a US distribution company
(meaning Universal, Twentieth Century Fox, Sony Pictures Entertainment, Paramourst Pictures,
The Walt Disney Company, MGM, Wamer Bros. New Line, Focus Features, Fox Searchlight,
Screen Gems, Warner Independenyt Pictures [“Major Studios”] , or other US distribution company
approved by Distributor in its sole discvetion, but specifically excluding Somy Pichares Classics and
Picture House), for the Picture on no less than 1000 screens on the earlier of (a) two {2) years from
completion of principal photography of the Picture cr (b) one {1) year after Delivery and;

(i) ¥ Licenstr and Diskibutor dgree within thirty (30) business days from the

commencemerdt of good faith negotiations to reduce the Mininwm Guarantee (“Reduced
Accidental Guarantee”) of the Picture:

EHBIT__ G
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(2) BYP hereby agrees to refund the differerice between the Mininnmun Guarantee
and the Reduced Accidental Guarantee within thirty (30) business days of Disttibutor’s requast if .
Licensor fails to do so and;

(b) Licensor agrees that (i) to the extent that Distributor i unable to fully recoup the
Reduced Accidental Guarantee, interest on the Reduced Aocidental Guarantee at LIBOR+2% and
Distribution Expenses from the Gross Receipts of the Picture, it shall be able to recoup such sums
oo ~ — — —from the-Gross-Receipts-generated-from-the-exploitation-of-any-pickure-acquired fromLicensor-{oxr—— ~ ~~——
any of its affiliates) in the Territory, but not deducted from the Reduced Accidental Guarantee
payable in connection with such picture(s); (if) the Term of the Rights granted for the Picture shall
be extended to twenty-seven (27) years from Delivery; {iii) the Distribution Fee for the Picture
shall increase to twenty-geven and one-half percent (27 3% %); and (iv) to the extent that Distributor
is unable to fully recoup the Reduced Accidental Guarantee, interest on the Reduced Accidertal
Guarantee at LIBOR+2% and Distribution Expenses from the Gross Receipts of the Picture, it shall
be able to recoup such sums from the Gross Receipts generated from the exploitation of any
, picture acquired from Licensor and/or Sales Agent (or any of theis affiliates) in the UK territories,
¥ b but not deducted from the Minimum Guarantee(s) payable in connection with such picture(s).

B. In the event that Licensor and Disttibutor fail to agree on a reduction of the Minimumn
Guarantee within thirty (30) business days from the conunencement of negotiations, and the
Licensor andd/or Sales Agent fail to provide evidence of the theafrical commitment stated in (1)
above, then unless Distributor has prior to sending the “Put Notice” (as hereafter defined)
released the Picture in any media that generates Gross Receipts in the Tewitory (as both are
defined in the Agreement) (hereafter referred to as the “Prior Release”), Distributor shall have the
right to send a notice (herein the “Put Notice™) to BYP wherein it nofifies BYP that it is exercising
its right to require BYF to acoept an assignment of all Distributor’s rights in and to the Picture and
BYP shall be obligated to repay all amounis paid by Distributor and any Distribution Expenses
(Distribution Expenses capped at US$500,000) previously incurred by Distributor (together with
interest on the Minimum Guarantee (at LIBOR +2%)) within thirty (30) business days of
Distributor’s written request for tepayment as consideration for such assignment.

C. . Pursuant to a letter sigmed by the Completion Guerantor (as defined below) dated as of
December 7, 2006, the Completion Guarantor has (i) confirmed that the approved budget of the
Picture is $20,395,000 (“Approved Budget”) and that BYP has (or will) guarantee to fund an
s O additional US$1,500,000 as the contingency for the Picture (the “BYF Guaranteed Contingency”)
AR making the Locked Budget of the Picture §21,895,000 and (ii} has agreed that prior to Notice of
Delivery (as that term is defined i the Agreement) it shall provide Licensor and/or Distributor
with a statement verifying the amount of the BYP Guaranteed Contingency actually spent in
cormection with the production of the Picture. I the Completion Guaranior’s statement shows
that, as of the completion of the Picture and delivery of the Picture to the US distributor, not all of
the BYP Guaranteed Contingency has been gpent, the Minimum Guarantee shall be recaiculated
based the Approved Budget plus the amount of the contingency used as verified by the
Completion Guarantor’s statement {*Recalculated Minimum Guarantee™) and BYP hereby agrees
to refund the difference between the Minimum Guaranfee and the Recalculated Minimum
- Guarantee within thirty (30) basiness days of Distributor’s request.

Distributor’s rights pursuant to this Letter Agreement (if exercised) shall not relieve _
Distributor of its obligations under that certain Notice of Assignment dated October 31, 2006 by
and among Diskributor, Licensor, International Film Guarantors, LEC (the “Completion
Guarantor”) and The Governor and Comparty of the Bark of Ireland (the “Bank”} entered into in
connection with the Picture {"Notice’) unless Distributor has received Bank Termination Notice.

e G

.
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If Bank Termination Notice has not been received Distributor shall pay the Minimum Guarantee to
the Bank and BYP hereby undertakes to refund the Minimum Guarantea or the difference bétween
the Minimum Guarantee and the Reduced Accidental Guarantee (if applicable) and all amounts
actually paid by Distributor to the Bank or the Completion Guarantor, as applicable, as required
under the Notice, within thirty (30) business days of Distributor’s request.

BYP agrees to provide Distributor with updated financial information regarding BYP
within 12 months of the date hereof. -

No amendment or modification of any of the provisions of this Letter Agreament, nor sny
waiver or consent with respect to any of Distributor’s rights or BYP's obligations to Disttibutor
under this Letter Agreement shall be effective unless such amendment, modification, or waiver is
in writing and is signed by Distributor and BYP. This Letter Agreement may be executed in
counterparts, each of which together shall constitute one and the same instrument. Delivery of an
exectited counterpart of this Leiter Agreement by facsimile shall be equally effective as delivery of
a manually exearted counterpart. Any party delivering an executed counterpart by facsimile shall
also deliver a manually executed counterpart of this Letter Agreement, but failure to do so shall
not effect the validity, enforceability, or binding effect of this Letter Agreement, and the parties
hereby waive any right they may have to object to said treatment. :

Capitalized terms used harein, but not defined in this Letter Agreement shall have the
meardng given to those tenms in the Agreement or the Notice (as applicable),

This Letter Agreement will be governed by and construed in accordance with the laws of
the State of California, without regard to its conflicts of laws principles. The parties agree to
submit to the exclusive jurisdiction of the courts of the State of California.

Any notices to be served under this Letter Agreement shall be served in accordance with the
procedures and shall be subject to the provisions set forth in paragraph 27 of Schedule A of the

Agreement.

It the foregoing correctly reflects your vmderstanding would you kindly sign the place
provided below whereupon this letter will constitute a binding agreement between us.

Dated: December 14, 2006

- AGREED AND ACCEPTED: ' AGREED AND ACCEPTED-
Bab Yan Productions Aunrem Producciones S.A.

EXHIBIT £
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{) £
Bob Yari Productions
A California Corporation
(n BYP”]
10850 Wilshire Blvd. 6% Floor Los Angeles, CA 90024
(O} 310-234-8570 (F} 310-234-8975
December 14, 2006
Maotion Picture Distribution LP
121 Bloor Street East, Suite 1500
Toronto, Ontacio
Canada
M4aw 3M5
Tel: +(416) 967-1174
Fax: +(416) 960-0971

Re:  “The Accidental Husband” ~ Letter Agreement
Ladies and Gentlemen: ‘

Reference is hereby made to that certain lcense agreement dated as of November 2,
2006 (the “Agreement”) between Syndicate Films International, LLC ("Sales Agent”) as
sales agent for Accidental Husband Intermediary, Inc. (“Licensor”) and Motion Picture
Distribution, LP (“Distributor”) pursuant to which Distributor was granted cettain rights in
and to that motion picture currently entitied "The Accidental Husband” (the “Picture”). As
a material inducement for Distributor to enler into the Agreemeni, BYP hereby
acknowledges that it is in its best interests to and is willing to enter into this Letter
Agreement for the benefit of Distributor and agrees as follows:

For good and valuable consideration, the receipt and sufficiency of such is hereby
acknowledged and accepted, the parties agree that:

A, :
(D Sales Agent andfor Licensor shafl deliver written notice to Distributor confirming
whether or not Licensor or Sales Agent has secured a US, theatrical release commitment by
a U5. distribution company {(herein the “U.S. Theatrical Release Commitment”} (including
only Universal, Twentieth Century Fox, Sony Pictures Entertainment, Paramount Pictures,
The Walt Disney Company, MGM, Warner Bros. New Line, Focus Features, Fox Searchlight,
Screen Gems, Warner Independent Pictures ["Major Studios”) Yari Film Group Releasing,
or other US distribution company, including any Major Studio’s specialty distribution unils
or affiliates, approved by Distributor in ils sole discretion, but specifically excluding Sony
Pictures Classics and Picture House), for release of the Picture on no less than 1000 screens
simultaneously in the U.S, but not necessarily in the initial release, and such written notice
shall be provided at least six (6) months from the anticipated theabrical release of the Picture
in the U.S. (the “Six {6) Month Notice”); and :

ExuigiT_ b
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{H} If the Six (6) Month Notice confirms that the US. Theatrical Release Commitment
will not be satisfied and Licensor and Distributer agree within thirty (30) business days from
the commencement of good faith negotiations to reduce the Minimum Guarantee (“Reduced

- Accidental Guarantee”) of the Picture, BYP hereby agrees to refund the difference between

the Minimum Guatantee and the Reduced Accidental Guarantee within thirty (30) days of
Distributor’s request,

{LIf} In the event that Licensor and Distributor fail to agree on a reduction of the
Minimum Guarantee within thirty (30 business days from the commencement of
negotiations where the Six (6) Month Notice confirms that US. Theatrical Release
Commitment will not be satisfied, then unless Distvibuter has prior to sending the “Put
Notice” (as hereafter defined) released the Picture in any media that generates Gross
Receipts in the Territory (as both are defined in the Agreement) (hereafter referred to as the
“Prior Release”), Distributor shail have the right to send a notice (herein the “Put Notice”) to
BYF wherein it notifies BYP that it is exercising its right to requite BYP to accept an

" assignment of all Distributor’s rights in and to the Picture and BYP shall be obligated to

repay all amounis paid by Distributor (including the Minimum Guarantee and interest on
the Minirrum Guarantee (at LIBOR +2%)) and any Distribution Expenses within thirty (30)
days from Distributor’s written request for repayment as consideration for such assignment
{except any Distribution Expenses incurred by Distributor prior o the date the Six (6) Month
Notice was delivered, however such expenses may be recouped by Distributor in the event it
does niot exercise its right to ferminate the Agresment pursuant to this Letter Agreement and
proceeds pursuant to the terms of the Agreement). .

B,

{I} K, after Licensor or Sales Agent delivers the Six {(6) Month Notice to Disributor
that confirms that the US. Theatrical Release Commitment will be satisfied but not later
than three (3) months before the anticipated theatrical release in the US,, Licensor and/or
Sales Agent do then not anticipate that the US. theatrical release commitment will be
satisfied, either Licensor or Sales Agent shall send written notice to Distributor of such event
(the “Three (3) Month Notice”): and

(i) If, after Licensor or Sales Agent sends the Three (3) Month Nolice, Licensor and
Distributor agree within thirty (30) business days from the commencement of good faith
negotiations to a Reduced Accidental Guarantee for the Pictuve, BYF hereby agrees to refund
the difference between the Minimum Guarantee and the Reduced Accidental Guarantee
within thirty (30} days of Distributor's request.

(I} In the event that Licensor or Sales Agent delivers the Three (3) Month Notice
and Licansor and Distributor fail to agree on a reduction of the Minimum Guarantee within
thirty (30) business days from the commencement of negotiations, then unless there has been
a Prior Release of the Picture in advance of Distributor sending the Put Notice, Distributor
shall have the right to send a Put Notice to BYP and BYP shall be obligated fo repay all
amounts paid by Distributor (including the Minimum Guavantee and inferest on the
Minimum Guarantee (at LIBOR +2%)) and any Distribution Expenses within thirty (30) days
from Distributor’s written request for repayment as consideration for such assignment -
{except any Distribution Expenses incurred by Distributor prior to the date the Six (6) Month
Notice was delivered however such expenses may be recouped by Distributor in the event it

ExHisIT__.
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does not exercise its right to terminate the Agreement pursuant to this Letter Agreement and
proceads pursuant to the Agreement).

C. In the event that Licensor or Sales Agent delivers the Six (6) Month Notice that
conflrms that the US. Theatrical Release Commitment will be satisfied and does not
thereafter deliver the Three (3) Month Notice, and if Licensor does not provide evidence of
the U.S. Theatrical Release Commitment through EDI, within ten {10) weeks of the U.S.

- theatrical release, i.e. the Picture does not, in fact, get released by a Major Studio, Yari Film
Group Releasing, or other distributor approved by Distributor in its sole discrelion on at

. least 1000 screens simultaneously in the U:S., but not necessarily in the initial release, then

BYP shalt be obligated to repay the Minimum Guarantee and interest on the Minimum
‘Guarantee (at LIBOR +2%)) within thirty (30) days from Distributor’s written request for
repayment and the Distribution Fee (as defined in the Agreement) shall decrease to twenty
percent (20%) in all media. ,

It is acknowledged that Distribuior has acquired, or will acquire, rights to the
following pictures, which have the following Minimum Guarantees (the following pictures
referred to herein collectively as the “Crossed Pictures”):

1} Haven - US$500,000

-2) Gray Matters - US5250,000

3) Winter Passing - US$100,000

4} Find Me Guilty - U5$550,000

In addition, Licensor agrees that to the extent that Distributor is unable to Fully
recoup the applicable Minimum Guarantees, interest on the Minimum Guarantees at
LIBOR+2% and Distribution Expenses from the Gross Receipts derived from the Crossed
Pictures it shall be able to recoup such sums from seventy five percent of one hundred
percent (75% of 100%) of the Gross Receipts generated from the exploitation of the Picture
up to an amount of six hundred thousand dollars (§600,000) (if not previously recouped
from any other picture Distributor acquires from Licensor or Sales Agent [or any of their
affiliates) in the Territory).

D. Pursuant to a letter signed by the Completion Guarantor {as defined below) dated
as of December 7, 2006, the Completion Guarantor has (i) confirmed that the approved
budget of the Picture is $20,395,000 (“Approved Budget”) and that BYP has {or will)
guarantee to fund an additional US$1,500,000 as the contingeney for the Picture (the “BYP
Guaranfeed Contingency”) making the Locked Budget of the Picture $21,895,000 and (ii) has
agreed that prior to Delivery (as that torm 15 defined in the Agreement) it shall provide
Licensor and/or Distributor with a statement verifying the amount of the BYP Guaranteed
Contingency actually spent in connection with the production of the Picture, If the
Completion Guaranter's statement shows that, as of the completion of the Picture and
delivery of the Picture to the US distributar, not all of the BYP Guaranteed Contingency has
been spent, the Minimum Guarantee shall be recalculated based on the Approved Budget
plus the amount of the contingency used as verified by the Completion Guarantor's
statement {“Recalculated Minimum Guarantee”) and BYT hereby agrees to refund the
difference between the Minimum Guarantee and the Recalculaled Micimum Guarantee
withia thirty {30) business days of Distributor’s request.

Distributor’s rights pursuant to this Letter Agreement (if exercised) shall not relieve
Distributor of its obligations under that certain Notice of Assignment dated November 2,

ExHigr s Y
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2006 by and among Pistributor, Licensor, Internationat Filim Gusrantars, LLC (the
*Campletion Guarantor*} and The Covernor and Company of the Bank of Ireland, (the
“Bank”) entered into iy connection with the Picture (*Noatice*) unlegs Distribuior has
veceived Bank Termination Notice. I Bank Termination Notiee has tiot been received
Distributor shall pay the Minimum Guarantee to the Bank and BYP hereby undertakes to
refund the Minimum Guaraniee or the difference between the Minimum Guarantee xnd the
Recluced Accidental Guarantee (if appliczble) and sll umounts sctuaily paid by Diskritater

- to the Bank or the Camplation Guaranior. as applicable, as required under the Noticz,

Wiﬂ\mminy{aujdaysnfmmhmm'srequ_eﬂt.

BYP agnees fo provide Distribator with updated financial information tegarding BYP
within 12 monthy of the date hereof,

No amendment or modificalion of any of the provisions of thiy Letier Agresmant,
nor any wijver or cantent with respect to any of Distributor’s rights ar BYPs chigatiens o
Distibutor under Bus Letter Agresmont sbull be effecive unlasy such amendment,
modification, or walver is in writing and Is tigned by Distribultor snd BYP. This Letter
Apreement may be axecubid in counterparts, each of witich together shall constitule one and
the same insiroment. Delivery of an exccuted counterpast of this Letter Agreement by
facsimile shall be equally effestive a¢ delivety of a manvally executed countevpart.  Any
party delivaring an exeeuted counterpart by fesimile shall alaa deliver & manually executed

counterpart of this Lufier Agreement, hat feilure & do so shall not effect the validity, |

exforceability, ar binding affect of this Letter Agreemant, and the parties hereby waive any
right they may have to ebjuct to erid treatment _ ‘

. Capitalized berts used herein, but not defined ir this Lotter Agteement shall have
the meaning piven o thase terms In the Agreement or the Notics (es applicable).

This Letter Agreement will h-gwemad by and construed in acwordance with the
laws of the Siste of Califernia, without regard i its conflicts of laws principles. The parties
agrea o gubmit to the exclusive jurladiction of the courts of thy State of Califoria.

Any notices to be sarved under this Letier Agreemant ahall be served in ssrordance
with the pracedures and shall be subject to the previsions set forth in pecagraph 27 of

Schedule A of the Agreement.

If the foregoing correctly reflecs your waderstanding would you kindly sign the place
provided below whereupon this letber will constitute & binding agreement batween us.

Dated: Decamber 14, 2006

AGREED AND ACCEPTED: AGREED AND ACCEFTED:

b Yarl Productions Matian Picture Distribulion LF

& Californda cot By its sale general partneyMation Picture
Distribul on ko
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Jamuary 9, 2009

V1A FEDEX, TELECOPIER -1 {310) 234 8975 +1 (310) 234 0902 AND EMAIL

Boh Yari Productions ’ Accidental Husband Intermediary, Inc.

10850 Wilshire Blvd., 6th Floor 10850 Wilshire Blvd,, 6th Floor
Los Angeles, CA 90024 : Los Angeles, CA 90024

Atin: Managing Director and Attn: Managing Dirvector and
Head of Business Affairs Head of Business Affairs

Re:  "Accidental Husband” - Aurum Agreements
Dear Ladies and Gentlemen:

Reference is made to: (j) the leiter agreement dated December 14, 2006 (the "Letter
Agreement") with respect to the film "Accidental Husband" (the "Film®) entered into between
Aurum Producciones S.A. ("Aurum") and Bob Yari Productions ("BYP") and (ii) the distribution
agreement dated October 31, 2006 (the "License Agreement”) entered into by Aurum and the
licensee of Accidental Husband Intermediary, Inc. ("AH, Inc."). Under the License and Letter
Agreements, thete are goods deliverable to Aurum which would allow Aurum to exhibit the Film
in its territory; both AM, Inc. and BYP were required to ensure theatrical release of the Film in
the United States, ’ '

Pursuant to California law, Aurum formally demands adequate assurances of performance from
BYP and from AH, Inc.. {See California Commercial Code ("CCC™) § 2609, Restatement
{Second) Contracts § 251.) - _ '

exisy_ X
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Bob Yari Productions; Accidental Husband Intermediary, Inc
Accidental Husband Aurum Agreements

January g, 2009

Page 2 of4

Demand for Adequate Assurances of Performance from BYP
The Letter Agreement places the following express condition on BYP:

If Licensor and/or Sales Agent fail to provide satisfactory evidence
to Distributor (e.g. through EDI website) of a U.S. theatrical
release commitment by a US distribution company {meaning
Universal, Twenticth Century Fox, Sony Pictures Entertainment,
Paramount Pictures, The Walt Disney Company, MGM, Wamer
Bros. New Line, Focus Features, Fox Searchlight, Screen Gems,
Warner Independent Pictures ("Major Studios") or other US
distribution company approved by Distributor in its sole discretion
. .. for the Picture on no less than 1000 screens. . . then .., BYP
shall be obligated to repay all amounts paid by Distributor and any
Distribution Expenses previously incurred by Distributor within
thirty (30) business days of Distributor's written request for
repayment as consideration for {"putting® rights to BYP].

(Letter Agreement at 2.) Under this agreement, BYP is clearly required to ensure wide theatrical
release the Film,

Aurum has reasonable gronnds for insecurity regarding BYP's non-performance of this theatrical
release commitment because, inter alia, your sales agent, Syndicate Films International, LLC,
has repeatedly delayed the scheduled release, including in two formal legal letters, the first of
which stated that the U.S. theatrical release would take placé in March 2008, which it did not, the
second of which stated that the U.S. theatrical release would take place on August 2008, which it
did not. No further written notice has been provided. Furthermore, your affiliates have

" previously stated in each correspondence that Yari Film Group Releasing would be the entity
releasing the Film. However, on December 18, 2008, a spokesperson for that entity sent a
release to Aurum stating that it has "ceased operations” and will not be distributing films, In
addition, the Film has been removed from all reporting systems as a scheduled release.
Previously, BYP and ifs affiliates had relied on its appearance on such systems as evidence that
the theatrical release commitment would be met via a wide screen release. The removal destroys
the sole piece of evidence previously put forward by BYP or its affiliates that the commitment
would be met and thus amplifies Aurum's grounds for insecurity,

As such, you must confirm that the Film will be released theatrically by providing evidence in
the form of concrete third party evidence such as signed contractual excerpts which include the
information required pursuant to the Letter Agreement, i.e. the date of the theatrical release, the
numbcr of screens, and the releasmg enuty for the Film. Mmﬂg&@_&m

: : ] f
_v_our obhgatlgn to gglege ;he Film e_,gmgallx in the US. under the Lettez ggm ement, (See

CCC § 2609(d); Restatement (Second) Contracts § 251(b).)
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Bob Yari Productions; Accidental Husband Intermediary, Inc
Accidental Husband Aurum Agreements

January 9, 2000

Page 3 of 4

Demand for Adequate Assnrances of Performance from Accidental Husband Intermediary

The License Agreement places tiie following express condition related to U.S, distibution on the
licensee of AH, Inc., which licensee relies upon AH, Inc, for U.S. distribution maiters:

This Agreement is conditioned on Licensor providing evidence
(e.g. through EDI website) to Distributor [i.e. Auwram] of a U.S,
theatrical release.

(License Agreement, § 5.) Based on the contract and our recoxds of your production, this .S,
theatrical release must occur within the coming weeks.

Aurum hag reasonable grounds for insecurity regarding AH, Inc.'s non-performance of'this U.S.
theatrical release commitment because, infer alia, Syndicate has repeatedly delayed the
scheduled release, including in two formae!l legal letters, the first of which stated that the U.S.
theatrical release would take place in March 2008, which it did not, the second of which stated
that the U.S. theatrical release would take place on August 2008, which it did not. No further
written notice has been provided, Furthermore, your affiliates have previously stated in each
correspondence that Yari Film Group Releasing would be the entity releasing the Film.
However, on December 18, 2008, a spokesperson for that entity sent a release to Aurum stating
that it has "ceased operations” and will not be distributing flms. In addition, the Film has been
removed from all reporting systems as a scheduled release. Previously, AH, Inc. and its affiliates
had relied on its appearance on such systems as evidence that the theatrical release commitment
would be met via a wide screen release. The removal destroys the sole piece of evidence
previously put forward by AH, Inc. or its affiliates that the commitment would be met and thus
amplifies Aurum's grounds for insecurity.

As such, you must confirm that the Film will be released theatrically by providing evidence ia
the form of concrete third party evidence such as signed contractual excerpts which include the
information required pursuent to the License Agreement, i.e. the date of the theatrical release, the
number of screens, and thc rclcasmg entlty for thc F:]m Fallure t0 provxde such admuate

f
your obhgatmn to release thg Fllm theatncallx in the Us. under the Llcgmg Agreemm (See
CCC § 2609(d); Restatement (Second) Contracts § 25 1(b).)

This letter is not intended as a full statement of the facts or law as they relate to this matter and it
should not be so construed. If you have any questions, feel free to direct them to our California
litigation counsel, who are copied below.

SR A
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Bob Yari Produetions; Aecidental Husband Intermediary, Ine
Accidental Husband Anrum Agreements
January g, 2000
Pagegofg
Very truly yours,
Spyro Markesinis, Esq.
FOR AND ON BEHALF OF AURUM PRODUCCIONES S.A.
cC Charles Layion (via ¢-mail) Bob Yari (via e-mail)
Xavier Marchand (via e-mail) Elizabeth Bell, Esq. (via e-mail)
Amy Paquette, Esq. (via e-mail) Kendra Dousette (via e-mail}
Bruce Van Dalsem, Esq. (via ¢-mail) Dennis Brown (via e-mail)

Enc:

extign L
page et




EXHIBITJ



Case 2:09-cv-01618-GW-SS Document 1  Filed 03/09/09 Page 75 of 90

O 0

ALLIiANCE

January 9, 2009

VIA FEDEX AND EMAIL

Bob Yari Productions Accidental Husband Intermediary, Inc.
10850 Wiishire Bivd., 6th Floor 10850 Wilshire Blvd., 6th Floor

Los Angeles, CA 90024 Los Angeles, CA 90024

Attn: Managing Director and Atn: Managing Director and

Head of Business Affairs Head of Business Affairs

Re:  “Accidental Husband" - Alliance Agreements
Dear Ladies and Gentlemen:

Reference is made to: (i) the letter agreement dated December 14, 2006 (the "Letter
Agreement") with respect to the film "Accidental Husband” (the "Film") entered into between
Alliance Films Inc. ("Alliance") and Bob Yari Productions ("BYP") and (if) the distribution
agreement dated November 2, 2006 (the "License Agreement") entered into by Alliance and
Accidental Husband Intermediary, Inc. ("AH, Inc."), through i(s sales agent. Under the Licensc
and Letter Agreements, AH, Inc. was required to deliver certain goods to Alliance which would
allow Alliance to exhibit the Film in its territory; both AH, Inc. and BYP were required to ensure
theatrical release of the Film in the United States.

- Pursuant to California law, Alliance formally demands adequate assurances of performance from
BYP under the Letter Agreement and from AH, Inc. under the License Agreement, (See
California Commercial Code ("CCC") § 2609, Restatement (Second) Contracts § 251.)

ALLEANCE FILMS INC.

145 King Siraet East - 3™ Floor « Toronto - Ontario « Conoda - MSC 3Y7. - Tel 414309 4200 - Fox 4146.309. 4290
455 Rua St-Artoine Quest - Bureou 200 « montrdal - Quebec - H2Z 141 - Tei 514.878.2282 - Fax 514.878.2419 3

wenw dllioneafilrns,com EX_H l B IT
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Bob Yari Productions; Accidental Husband Intermediary, Ine
Accidental Husband Agreements

January 9, 2000

Page2 of q

Demand for Adequate Assurances of Performance from BYP
The Letter Agreement provides for the following requirements of BYP and its affiliates:

Sales Agent and/or {AH, Inc.] shall deliver written notice to
Distributor confirming whether or not Licensor or Sales Agent has
secured a U.S. theatrical release commitment by a U.S. distribution
company (including only Universal, Twentieth Century Fox, Sony
Pictures Entertainment, Paramount Pictures, The Walt Disney
Company, MGM, Warner Bros. New Line, Focus Features; Fox
Searchlight, Screen Gems, Warner Independent Pictures ("Major
Studios") Yari Film Group Releasing or other US distribution
company . . . approved by Distributor in its sole discretion . . . for
release of the Picture on no less than 1000 screens simultaneously
in the U.S,, but not necessarily in the initial release, and such
written notice shall be provided at least six (6) months from the
anticipated theatrical release of the Picture in the U.S.

(Letter Agreement at 2.) Under this agreement, BYP is clearly required to ensure wide theatrical
release of the Film.

Alliance has reasonable grounds for insecurity regarding BYP's non-performance of this
theatrical release commitment because, infer alia, your sales agent, Syndicate Films
International, LLC, has repeatedly delayed the scheduled release, including in two formal legal
letters, the first of which stated that the U.S. theatrical release would take place in March 2008,
which it did not, the second of which stated that the U.S. theatrical release would take place on
August 2008, which it did not. No further written notice has been provided. Furthermore, your
affiliates have previously stated in each correspondence that Yari Film Group Releasing would
be the entity releasing the Film. However, on December 18, 2008, a spokesperson for that entity
sent a release 1o Alliance stating that it has “ceased operations" and will not be distributing films.
In addition, the Film has been removed from ail reporting systems as a scheduled release.
Previously, BYP and its affiliates had relied on its appearance on such systems as evidence that
the theatrical release commitment would be met via a wide screen release. The removal destroys
the sale piece of evidence previously put forward by BYP or its affiliates that the commitment
would be met and thus amplifies Alliance's grounds for insecurity.

As such, you must confirm that the Film will be released theatrically by providing evidence in
the form of concrete third party evidence such as signed contractual excerpts which include the
information required pursuant to the Letter Agreement, i.e. the date of the theatrical release, the
number of screens, and the releasing entity for the Film. Failure to provide such adequate

assurances of performance by January 30, 2009 will constitute a binding legal repudiation of
your obligation (o release the Film theatrically in the U.S. under the Leuter Agreement. (See

CCC § 2609(d); Restatement (Second) Contracts § 251(b).)
2
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Bob Yari Produetions; Accidental Husband Intermediary, Inc
Accidental Husband Agreements

January 9, 2009

Pagesof4

Demand for Adequate Assurances of Performance from Accidental Husband Intermediary
The License Agreement places the following express condition on AH, Inc.:

This Agreement is conditioned on Licensor providing notice to
Distributor of 4 U.S theatrical release at least (6) months prior to
Distributor's theatrical release.

(License Agreement, J 5.) We have received no such notice, other than "notices” which project
release dates which never occurred,

Alliance has reasonable grounds for insecurity regarding AH, Inc.’s non-performance of this
theatrical release commitment because, infer alia, your sales agent Syndicate has repeatedly
delayed the scheduled release, including in two formal legal letters, the first of which stated that
the U.S, theatrical release would take place in March 2008, which it did not, the second of which
stated that the U.S. theatrical release would take place on August 2008, which it did not. No
further written notice has been provided. Furthermore, you and your affiliates have previously
stated in each correspondence that Yari Film Group Releasing would be the entity releasing the
Film. However, on December 18, 2008, a spokesperson for that entity sent a release to Ailiance
stating that it has "ceased operations” and will not be distributing films. In addition, the Film has
been removed from all reporting systems as a scheduled release. Previously, AH, Inc. had relied
on its appearance on such systems as evidence that the theatrical release commitment would be
met via a wide screen release. The removal destroys the sole piece of evidence previously put
forward by AH, Inc. or its affiliates that the commitment would be met and thus amplifies
~Alliance’s grounds for insecurity.

As such, you must confirm that the Film will be released theatrically by providing evidence in
the form of concreie third party evidence such as signed contractual excerpts which include the
information required pursuant to the License Agreement, i.e. the date of the theatrical release, the
number of screens, and the releasing entity for the Film. Failure to provide such adequate °
assurances of performance by January 30, 2009 will constitute 2 binding legal repudiation of

your obligation to release the Film theatrically in the U.S. noder the License Agreement. (See
CCC § 2609(d); Restatement (Second) Contracts § 251(b).})

By demanding performance, Alliance does not thereby admit that BYP and AH, Inc. are free |
from present default. This letter should not be construed to mean that Alliance does not regard
BYP and/or AH, Inc. as being in present actual breach of the Letter Agreement and License
Agreement. This letter is not intended as a full statement of the facts or law as they relate to this
matter and it should not be so construed. If you have any questions, feel free to direct them to
our California litigation counsel, who are copied below.

EXHIBIT J
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Bob Yari Productions; Acéidental Husband Intermediary, Inc

Accidental Husband Agreements
January 9, 2009
Pageqof 4

Very truly yours,

yl?'aquette, Esq.
ce: Charles Layton (via e-mail)
Xavier Marchand (via e-mail)

Spyro Markesinis, Esq. (via e-mail)
Bruce Van Dalsem, Esq. (via e-mail)

22016/2755261.)

Bob Yari (via e-mail}

Elizabeth Bell, Esq. (via e-mail)
Kendra Dousette, Esq. (via e-mail)
Dennis Brown {via e-mail)

EXHiiT
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unn emanuel it iawyets 1 fos angeles

865 South Figueroa Street, 10th Floor, Los Angeles, California 9oo17 | TEL 213-443-3000 RFAX 213-443-3100

February 23, 2009
V1A PERSONAL SERV‘ICE, FACSIMILE (310) 234-8975 (310) 234-0902 AND E-MAIL

Bob Yari Productions . Behzad Nahai

10850 Wilshire Blvd., 6th Floor Mark Wendorff
Los Angeles, CA 90024 Nabai Law Group

10850 Wilshire Blvd, Suite 1100
Attn: Managing Divector and Los Angeles, CA 90024

' Head of Business Affairs - bnahai@nahailawgroup.com

'Accidental Husband Intermediary, Inc. ("Licénsor") Syndicate Films International, LLC (“Ageﬁt“)

10850 Wilshire Blvd., 6th Floor 10850 Wilshire Blvd., 6th Floor

Los Angeles, CA 90024 ' Los Angeles, CA 90024

Atm: Managing Director and Head of Legal and Attn: Managing Director and Head of Legal and
Business Affairs Business Affairs

Re: "Accidental Husband" - Aurom Put Notice
Dear Ladies and Gentlemen:

Reference is made to: (i) the letter agreement dated December 14, 2006 (the "Letter
" Agreement™) with respect to the film "Accidental Husband" (the "Film" or "Husband") entered
into between Aurum Producciones S.A. ("Aurum") and Bob Yari Productions ("BYP"}); (ii) the
distribution agreement dated October 31, 2006 (the "License Agreement") entered into by Aurum
and Accidental Husband Infermediary, Ine., through its licensee; and (iii) the Januvary 9, 2009
letter from Spyro Markesinis, on behalf of Aurum, to BYP wherein Mr. Markesinis demanded
adequate assurances of performance under the License and Letter Agreements ("January 9 -
Letter"™).

uuien emanue! urqubart oliver & hedges, lip EXHIBIT K

NEW YORK | 51 Madison Avenae, 22nd Floor, New Yock, New York 10010 | TEL 212-849-7000 pax 112-845- 7199 5 o 0 b
SAN ERANCISCO | 50 California Steeec, 22nd Flaor, San Francdisco, California 9411t | TEL 415-875-6600 FAX q15- 8’75*-6700~___,__j\

SILICON VALLEY | 555 Twin Dolphin Drive, Suite 560, Redwaad Shores, California 94065 | Tt 650-8o1-5000 FAX §50-801-5100

Tokva | Akasaka Tivin Tower Main Building, 6th Flaor, 17-22 Akasaka 2-Chome, Minato-ku, Tokyo 107-0052, fapan | TeL +81-3-561-0711 Fast +81-3-5561-1712
LonDow | 16 Old Bailey, London EC4M 7EG, United Kingdom | TEL +44-20-7653-2000 FAX +44-20-76§3-2100
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Bob Yari Productions
Aurum Husband Put Notice
February 23, 2009
Page2of 3

The January 9 Letter requested that BYP affirm performance of certain of B YP's material
obligations under the Letter Agreement. Namely, Aurum requested confirmation by January 30,
2009 that BYP would secure release of the Film in the United States on no fewer than 1000
screens by the date set in the Letter Agreement.

BYP did not respond to the request for assurances of performance.

For that reason, and for the reasons stated in the January 9 Letter, BYP has repudiated its
obligations under the Lefter Agreement, including the obligation to effect U.S. distribution of the
Film and to negotiate a Reduce Minimum Guarantee in good faith. As such, Aurum is entitled
under the terms of the Letter Agreement to require BYP to accept an assignment of Aurum's
rights in Husband and BYP is obligated to repay: (i) all amounts paid by Aurum in respect of the
Filmn including the Minimum Guarantee and interest thereon at LIBOR plus 2%; and (ii) any
Distribution Expenses previously incurred by Aurum (as defined in the License Agreement and
capped at $500,000) (collectively, (i) and (ii) are referred to as "Repayment Amounts").

Aurum is hereby exercising that right and this letter shall constitute the Put Notice under the
Letter Agreement; accordingly Aurum demands payment by BYP of the Repayment Amounts
and all amounts due by Aurum under the License Agreement, in consideration of the assignment.

As at today's date the Repayment Amounts total US$1,367,353 and €37,308, consisting of
Minimum Guarantee payments of US$1,340,816, interest thereon of US$26,537 and Distribution
Expenses of €37,308. Payment should be made in accordance with the invoice to follow this
letter. In addition, please direct payment of the final US$70,569 of the Minimum Guarantee to
the Bank of Ireland (the "Bank”), in accordance with the terms and conditions of that certain
Notice of Assignment dated October 31, 2006 by and among Aurum, the Bank, and others (the
“NOA"} and indicating such payment is being made on behalf of and in discharge of any
obligations of Distributor under the NOA. Upon receipt of the Repayment Amounts and
confirmation that BYP has paid such final installment to the Bank, Aurum will execute an
assignment in accordance with the Letter Agreement.

Given that BYP has repudiated its central material obligation under the Letter Agreement to
secure U.8. distribution for the Film and has not sought to relieve Aurum's reasonable insecurity
or negotiate in good faith, BYP has also repudiated its obligation to repay these Repayment

- Amounts as well. If BYP confirms in writing by March 1, 2009 that BYP will pay the
Repayment Amounts within 30 business days, as othenwse contemplated by the Letter
Agreement, Aurum will consider this particular repudiation retracted.

This letter is not intended as a full or complete statement of Aurum's position with respect to the
matters discussed herein, the Film, the License Agreement, or the Letter Agreement and it should
not be so construed.

2 - ExiisiT _K
page__ 10
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Bob Yari Productions
Aurum Husband Put Notice
February 23, 2009
"Page3of3

Very truly yours,

Buvee Vo Ol

Bruce Van Dalsem, Esq.

ce: Charles Layton (via e-mail) Bob Yari (via e-mail)
Xavier Marchand (via e-mail). Elizabeth Bell, Esq. (via e-mail)
Amy Paquette, Esg. (via e-mail) Dennis Brown (via e-mail)

2016£2792722.3
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uuinn emanuel wial tawyers | los angeles

65 South Figueroa Streer, foth Floor, Los Angeles, California §00r7 | TEL 213-443-3000 FAX 213-443-3100

February 23, 2009
V1A PERSONAL SERVICE, FACSIMILE (310) 234-8975 (310) 234-0902 AND E-MAIL

" Bob Yari Productions | Behzad Nahai

10850 Wilshire Blvd., 6th Floor Mark Wendorff
Los Angeles, CA 90024 , Nahai Law Group
, 10850 Wilshire Blvd, Suite 1100
Attn: Managing Director and Los Angeles, CA 90024
Head of Busiress Affairs : bnahai@nahailawgroup.com

Accidental Husband Intermediary, Inc. ("Lic¢nsor") Syndicate Films International, LLC ("Agent™) -

10850 Wilshire Blvd., 6th Floor 10850 Wilshire Blvd., 6th Floor

Los Angeles, CA 90024 - Los Angeles, CA 90024

Attn: Managing Director and Head of Legal and Atim: Managing Director and Head of Legal and
Business Affairs Business Affairs

Re:  "Accidental Husband" - Alliance Films Put Notice
Dear Ladies and Gentlemen:

Reference is made to: (i) the letter agreement dated December 14, 2006 (the "Letter
Agreement") with respect to the film "Accidental Husband" (the "Film" or "Husband") entered
into between Alliance Films, Inc. ("Alliance Films") and Bob Yari Productions ("BYP"); (ii) the
distribution agreement dated November 2, 2006 (the "License Agreement") entered into by
Alliance Films and Accidental Husband Intermediary, Inc.; and (iii) the January 9, 2009 letter
from Amy Paquette, on behalf of Alliance Films, to BYP, wherem Ms. Paquette demanded
adequate assurances of performance under the License and Letter Agreements ("January 9
Letter").

EXHIBIT L=

quine emanuel urgnhart ofiver & hedges, lip
NEW YORK | 51 Madison Avenue, 2znd Floor, New Yark, New Yock rooio | TEL 112-849-7000 pax u:.-thAGE ’I,L

$AN PRANCISCO | 50 California Street, 22nd Floor, San Francisco, California 94111 | TEL 415-875-6600 pax 415-875-6700
SIICON VALLEY | 555 Tivin Dolphin Drrive, Suite 560, Redwood Shores, California 54065 | re1. 650-801-1000 EaX 50-801-f100
Toro | Akasaka Tvin Tower Main Building, 6th Floor, 17-22 Alasaka 2-Chome, Minata-ku, Tokyo 107-0052, Japan | TeL +81-3-5661-1711 FAX +81-3-5561-1712
ronpon | 16 Old Bailey, London EC4M 7EG, United Kingdom [ TEL +44-20-7655-2000 FAX +44-20-7653-2100



Case 2:09-cv-01618-GW-SS Document 1 Filed 03/09/09- Page 85 of 90

Bob Yari Productions

Alliance Films Husband Put Notice
February 23, 2009

Page 2 of 3

The January 9 Letter requested that BYP affirm the performance of certain of BYP's material
obligations under the Letter Agreement. Namely, Alliance Films reguested confirmation by
January 30, 2009 that BYP would secure refease of the Film in the United States on no fewer
than 1000 screens. , :

BYP did not resporid to the request for assurances of performance.,

For that reason, and for the reasons stated in the January 9 Letter, BYP has repudiated its )
obligations under the Letter Agreement, including the obligation to effect U.S. distribution of the
Film and to negotiate a Reduce Minimum Guarantee in good faith, As such, Alliance Films is
entitled under the terms of the Letter Agreement to require BYF to accept an assignment of
Alliance Films' rights in Husband and BYP is obligated to repay: (i) all amounts paid by Alliance
Films in respect of the Film including the Minimum Guarantee and interest thereon at LIBOR.
plus 2%; and (ii) any Distxibution Expenses previously incurred by Alliance Films (as defined in
the License Agreement and capped at $500,000) (collectively, (i) and (ji) are referred to as

"Repayment Amounts™).

Alliance Films is hereby exercising that right and this letter shall constitute the Put Notice under
the Letter Agreement; accordmgly Alliance Films demands payment by BYP of the Repayment
Amounts, :

As at today's date the Repayment Amounts total US$1,448,786 and CND$39,513 consisting of
‘Mintmum Guarantee payments of US$1,411,385, interest thereon of US$37,401 and Distribution
Expenses of CND$39,513. Payment should be made in accordance with the invoice to follow
this letter. Upon receipt of the Repayment Amounts and confirmation that BYP has paid such
final installment to the Bank, Alliance Films will execute a re-assignment in aocordance with the
Letter Agreement,

Given that BYP has repudiated its central material obligation under the Letier Agreement to
secure U.S. distribution for the Film and has not sought to relieve Alliance Films' reasonable
insecurity or to negotiate in good faith, BYP has also repudiated its obligation to repay these
Repayment Amounts as well. If BYP confirms in writing by March 2, 2009 that BYP will pay
the Repayment Amounts within 30 calendar days, as othéerwise contemplated by the Letter
Agreement, Alliance Films will consider thjs particular repudlatlon retracted.

This letter is not intended as a full or complelac statement of Alliance Filims" position with rcspeci

to the matters discussed herein, the Film, the License Agreement, or the Letter Agreement and it
should not be so construed.

2 EXHIBIT &
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Bob Yari Productions

Alliance Films Husband Put Notice
February 23, 2009

Page 3of 3

Very truly yours,

B % Qb

Bruce Van Dalsem, Esq.

cC: Charles Layton (via e-mail) " Bob Yari (via e-mail)
Xavier Marchand (via e-mail) , Elizabeth Bell, Esq. (via ¢-mail)
Amy Paquette, Bsq. (via e-mail) Dennis Brown (via e-mail)
Bruce Van Dalsem, Esq. (via e-mail) :

" 22016/2792183.2
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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

NOTICE OF ASSIGNMENT TO UNITED STATES MAGISTRATE JUDGE FOR DISCOVERY

This case has been assigned to District Judge Margaret M. Morrow and the assigned
discovery Magistrate Judge is Andrew J. Wistrich.

The case number on all documents filed with the Court should read as follows:
Cv0o9- 1618 MMM (AJWx)

Pursuant to Generat Order 05-07 of the United States District Court for the Central
District of California, the Magistrate Judge has been designated to hear discovery related
motions.

All discovery related motions should be noticed on the calendar of the Magistrate Judge

NOTICGE TO COUNSEL

A copy of this notice must be served with the summons and complaint on all defendants (if a removal action is
filed, a copy of this notice must be served on all plaintiffs).

Subsequent documents must be filed at the following location:

[X] Western Division [_] Southern Division {1 Eastern Division
312 N. Spring St., Rm. G-8 411 West Fourth St., Rm. 1-053 3470 Twelfth $t., Rm. 134
Los Angeles, CA 90012 Santa Ana, CA 92701-4516 Riverside, CA 92501

Failure to file at the proper location will result in your documents being retumed to you.

CV-18 (03/0B) NOTICE OF ASSIGMMENT TO UNITED STATES MAGISTRATE JUDGE FOR DISCOVERY
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Quinn Emanuel Urquhart Oliver Hedges
Bruce E. Van Dalsem (SBN 124128)
Yonaton M, Rosenzweig (SBN 248137)

865 8. Figueroa Street, 10th Floor
Los Angeles, CA 90017

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA
Alliance Atlantis Releasing Limited, an England and Wales CASE NUMBER
corporatidn, dba Momentum Pictures, Aurum Producciones S.A., a
Spain corporation and Alliance Films, Inc., a Canada corporation m Pﬁ% Eﬁ ﬂk ﬂ‘%ﬁ%@
PLAINTIFF(S) c VO 9"‘ 1 6 1 8 VB
V.
BOB YARI PRODUCTIONS, a California
corporation; and DOES 1-10 SUMMONS
DEFENDANT(S} .
TO: DEFENDANT(S): Bob Yari Productions
A lawsuit has been filed against you.
Within 20 days after service of this summons on you (not counting the day you received it), you

must serve on the plaintiff an answer to the attached [(x] complaint [ amended complaint
[Icounterclaim[__] cross-claim or a motion under Rule 12 of the Federal Rules of Civil Procedure. The answer

or motion must be served on the plaintiff’s attorney, Bruce E. Van Dalgem . whose address is
QEUD&H, 865 8. Figueroa St., 10th Floor, Los Angeles, CA 90017 . If you fail to do so,

Judgment by default will be entered against you for the relief demanded in the complaint. You also must file
your answer or motion with the court.

Clerk, U.S. District Court

MAR -3 2009 NATALIE LOWGORIA
Dated: By ot e e e e

{Use 60 days if the defendant is the United States or a United States agency, or is an officer or emp!Es0azmipish Fnited States. Allowed

60 days by Rule 12(3)(3)]. 1158

CV-01A (12/07) SUMMONS
CCDJA
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UNITED STATES DISTRICT COURT, CENTRAL DlSTRlCT OF CALIFORNIA
CIVIL COVER SHEET

DEFENDANTS

>—l (a) FLAINTIFFS (Check box if you are representing yourself [J)
Bob Yari Productions, a California corporation; and DOES 1-10

Albliance Atlantis Releasing Limited, an England and Wales corporation, dba
Momenium Pictures, Aurum Producciones §.A., a Spain corporation, and
Alliance Films Inc., a Canada corporation

{b) Atnomeys (Firm Name, Address and Telephone Number, If you are representing Amhcys (if Known}

yourself, provide same,)
QUINN EMANUEL URQUHART OLIVER & HEDGES, LLP

8635 S, Figueroa Sireet, 10th Floor
Loz Angeles, CA 90017

COURTESY CoP

11. BASIS OF JURISDICTION {Place an X in on¢ box only.} Il CITIZENSHIP OF PRINCIPAL PARTIES - For Diversity Cases Only

{Place an X in one box for plaintiff and one for defendant.)

PTF DEF
ot 1

FTF DEF
Incorporated or Principal Place (14 4
of Business in this State

'O U.S. Government Plaintiff 3 Federal Question (U.S.

Govemnment Nota Pn.rt)') Citizen of This State

02U.8. Government Defendant B4 Diversity {Indicate Citizenship } Citizen of Another State oz Q2

of Parties in ltem I{I)

incorporated and Principal Place 05 DO§
of Business in Another State

Citizen or Subject of a Foreign Country Bf3 {J3  Foreign Nation as s

I¥Y. ORIGIN (Place an X in one box only.)

& Original B2 Removed from O3 Remandedfrom EJ4 Reinstatedor [ Transferred from another district (specify): 06 Multi- 07 Appest to District
Proceeding State Court Appellate Court Reopened District Judge from
Litigation Magistrate Judge

V. REQUESTED IN-COMPLAINT: JURY DEMAND: & Yes O No (Check Yes only if demanded in complaint,)
CLASS ACTION under ERCP. 23: O Yes ¥ No # MONEY DEMANDED IN COMPLAINT: $.5,700,000.00

V1. CAUSE OF ACTION (Cite the 1.3, Civil Statute under which you are filing and write a brief staiement of cause. Do not cite jurisdictional statutes unless diversity.)
28 U.S.C. 1332, 28 U.8.C. 2201(2)
¥1I. NATURE OF SUIT (Place an X in one box only.}

0400 Swte Reappertionment |0 110 [nsurance PERSONAL INJURY PERSONAL 2 RE
O410 Antitrust CI 120 Marine D316 Airplane PROPERTY 0510 M Act
01430 Banks and Banking 0130 Miller Aat jO 315 Airplane Produet  }1370 Other Fraud Vacate Sentence (11720 LaborMemi.
0450 Commerce/ICC O 140 Negotiable Instrument Liability 00371 Truth in Lending Habeas Corpus Relations
Rates/etc. O 150 Recovery of D320 Assauh, Libel& I 380 Other Persanal  |D 530 Genem) 1730 LaborMgmt.
0460 Deportation Qverpayment & Stander , Property Damage |0 535 Death Penalty Reporting &
01470 Racketeer Influenced Enforcement of D330 Fed. Employers’ | 385 Property Damage |D 540 Mandamus/ Disclosure Act
and Corupt Judgment Liability e Eoduct Lisbility Other D740 Railway Labor Act
Organizations 0151 Medicare Act gﬁg ﬁm: Product | b ik e Civil Rights 01790 Other Labor
0430 Consomer Credit 1152 Recovery of Defaulted Liability “ EI 422 Appea! 28U8C |0 555 Pnsun Condition Litigation
O04%0 CablefSat TV Student Loan (Excl. O350 Motor Vehicle 158 3 O0791 Empl. Ret, Inc.
D210 Selective Service Veterans) 0355 Motor Vehicle 423 Withdrawa) 28 _Security Act
D8S0 Securities/Commodities/ |0 153 Recovery of Prodoct Liability _USCisT YOPERTRIGHT
Exchange Overpayment of D380 Other Personal ARIGH Other Food &  |D820 Copyrights
D875 Customer Challenge 12 Veteran's Bevefiis Injury 441 Voting Drug 830 Patent
USC 34)0 0,160 Stockholdess’ Suits 0362 Personal Injury-  |O442 Emgloyment D625 DrugRelated D840 Trademark
D890 Qther Statuiory Actions |B 190 Other Contract Med Malpractice [0 443 HousingfAceo- Seizure of CIAL SECITRITY.
0291 Agricultural Act 0195 Contract Praduct 1365 Personal [njury- mmodations Property 21 USC [C186]1 HIA (139561)
03 292 Economic Stabilization Liabitity Praduet Libility §0 444 Welfare 881 03862 Black Lung (923}
Act 1196 Frunc[yﬁﬂ (1368 Asbestos Personal [0 445 American with {0 630 Liquor Laws 0853 DIWCDIWW
£1393 Environmental Matiers [ PROT] Injury Product Disshilities - |0 640 RR. & Fruck (405(e))
O 8%¢ Energy Allocation Act |O 210 Land Cundenumnon " Employment 0650 Airline Regs 864 SSID Title X1
D895 FreedomofInfo. Act  |00220 Foreclosure sl MMIGRATIONZ225111 446 American with [0 660 Occupational 0865 RS1(405(eh
0900 Appeal of Fes Determi- |[1230 Rent Lease & Ejectment |0 462 Naturalization Disabilities - Safety /Health EOERAY SR S
nation Under Equat £3240 Torts to Land Application Other 1690 Other O] 870 Taxes {U.5. Plainti
Access to Justice 3245 Tort Product Liability |O463 Habeas Corpus-  |[7440 Other Civit of Defendanty
0950 Constiwtionality of  [C3290 Al Other Real Property Alien Detainee Rights 0871 IRS-Third Party 26
State Statutes O 465 Other Immigration LSC 7609
Actions
- -
FOR OFFICE USE ONLY:  Case Numiber: f‘ &9_9__; _é_ _&__
AFTER COMPLETING THE FRONT SIDE OHO -TIECOMPEETE THE TN MATEON REQUESTED BELOYW.
CV-TE {05/08) CIVIL COVER SHEET Page | of 2
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UNITED STATES DISTRICT COURT, CENTRAL DISTRICT OF CALIFORNIA
CIVIL COVER SHEET

V1Il{a), IDENTICAL CASES: Has this action been previously filed in this court and dismissed, remanded or closed? &No D Yes
If yes, list case number(s):

' Yill{b). RELATED CASES: Have any cases been previously filed in this courl that are related o the present case? [3 No IE(Ye.s
I'ves, list case number(s): CV08-05526 GW (S5x)

Civil cases are deemned related il a previously filed case and the present ¢ase:
(Check alt boxes that apply) &A. Acise from the same or closely related transactions, happenings, or evenis; of
OB. Call for determination of the same or substantially related or similar questions of law and fact; or
O C. Forother reasons would entail substantial duplication of fabor if heard by different judges; or
O D. Involve the same patent, trademark or copyright, and one of the factors identified above in a, b or ¢ also is present,

IX. VENVE: (When completing the follawing infarmation, use an additional sheet if necessary.)

(a) List the County in this District, Califomia County outside of this District; State if other than California; or Foreign Country, in which EACH named plaintiff resides,
O Check here if the govemiment, its agencies or employees is a named plaintilf. If this bou is checked, go to item {b).

County in this District® Califamia County outside of this District; State, if other than California; or Foreign Country

Alliance Atlantis {Momentum Piciures): England and Wales
Aurum Produceiones S.A.: Spain
Aliance Films Inc.: Canada

(b} List the County in this District; Califomia County outside of this District; State if other than California; or Foreign Country, in which EACH named defendant resides.
O Check here if the government, its agencies or employees is a named defendant. I this box is checked, go 1o item (¢},

County in this Districi:* Califarnia County outeide of this Distriet; State, il other than Catifornia; or Foreign Country
Bob Yari Productions: Los Angeles

{c) Listthe County in this District; Califernia County outside of this District; State if other than Califomia; or Foreign Country, in which EACH claim arose,
Note: In land condemnation cases, use ibe location of the tract of land involved.

County in this District:* - Califormia County outside of this District; State, if other than Califarnia; or Foreign Country
[Los Angeles

* Los Angeles, Orange, San Bernardine, Rwerside, Venlum, Sanm Barbara, or San Lais Obispo Counties
N

Date March 9,2009

s,
Notice to Counsel/Parties: The CV-71(J5-43%¥ Civil Cover Sheet and the infarmation contained herein neither replace nor supplement the filing and service of pleadings
or other papers as required by taw. This form, approved by the Judicial Conference of the United States in September 1974, is required pursuant to Local Rule 3-1 is not fifed
but is used by the Clerk of the Cout fior the purpose of statistics, venue and initiating the civil docket sheet, (For more detailed instructions, see separate instructions sheet.)

Key to Statistical codes relating to Social Security Cases:
MNature of Suit Code  Abbreviation Substantive Statement of Cause of Action

86l HIA All claims for health insurance benefits (Medicare) under Titie 18, Part A, of the Social Security Act, 8s amended.
Alsp, include claims by hospitals, skilled nursing facilities, etc., for certification as providers of services under the
prograrn, (42 U.5.C. 1935FF(b)}

862 BL Al claims for “Black Lung" benefits under Title 4, Part B, of the Federal Coat Mine Health and Safety Act of 1969.
(30 U.S.C.923)

863 DIWC All claims filed by insured workers for disability insurance benefits under Titte 2 of the Social Security Act, as
amended; plus all claims filed for child's insurance benefits based on disability. (42 U.S.C. 405(g)

863 DIWW All claims filed for widows or widowers insurance benefits based on disability under Title 2 of the Social Security
Act, a5 amended, (42 U.5.C. 405(2)

864 SSID All claims for supplemental security income payments based upon disability filed under Title 16 of the Social Security
Act, as amended.

855 RSI All claims for retirement (old age} and survivors benefits under Title 2 of the Social Security Act, as amended_ (42
USC (g}

CV-71 (05/08) CIVIL COVER SHEET Page 2 of 2
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