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QUINN EMANUEL URQUHART & SULLIVAN, LLP
Gary E. Gans (Bar No. §9537)
§arygans@ uinnemanuel.com

amuel B. Shepherd (Bar No. 163564)
samshepherd@quinnemanuel.com
Dawn Utsumi (Bar No. 247652)
dawnutsumi@quinnemanuel.com

865 South Figueroa Street, 10" Floor

Los Angeles, California 90017-2543

Telephone: (213) 443-3000

Facsimile: (213)443-3100

Attorneys for Petitioner
Icon Film Distribution Ltd.

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA, WESTERN DIVISION

ICON FILM DISTMBﬁI-ON LTD., a : 107 ) ‘“’j A C .
o G 10773 - e,

United Kingdom limited liability
company,

. PETITIONER ICON FILM
Petitioner, DISTRIBUTION LTD.’S
PETITION TO VACATE
VS. . ARBITRATION AWARD

COTTONWOOD PICTURES, LL.C, a
California limited liability company,

Respondent.

PETITION TO VACATE ARBITRATION AWARD
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Pursuant to 9 U.S.C. § 10 (the "Federal Arbitfation Act"), Petitioner Icon Film
Distribution Ltd. (“Icon”) petitions this Court to vacate the arbitration award (the
“Award”) of the International Film & Television Alliance (“IFTA”) dated
November 30, 2011 in an arbitration captioned Cottonwood Pictures, LLC v. Icon

Film Distribution Ltd., Case No. 11-15 (the “Arbitration”), and alleges as follows:

PARTIES
1. Icon is a United Kingdom limited liability company with its principal
place of business in London, England. Icon was the respondent and counter-
claimant in the Arbitration.
2. Respondent Cottonwood Pictures, LL.C (“Cottonwood”) is a California
limited liability company with its principal place of business in Los Angeles,

California. Cottonwood was the claimant and counter-respondent in the Arbitration.

JURISDICTION

3. This Court has Jurisdiction over the subject matter of this action
pursuant to 28 U.S.C. § 1332. Iconisa citizen of the United Kingdom.
Cottonwood is a citizen of the State of California. The amount in controversy
exceeds $75,000, exclusive of costs and interest.

4.  This Court also has jurisdiction over the subject matter of this action
pursuant to the Convention on the Recognition and Enforcement of Foreign Arbitral
Awards (the “New York Convention”), which is codified at 9 U.S.C. § 203 and 28
U.S.C. § 1331.

5. The Federal Arbitration Act applies to this proceeding pursuant to
Articie IIT of the New York Convention, and pursuant to 9 U.S.C. § 10, because the
arbitration arises out of an agreement evidencing transactions involving interstate

comimerce,
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VENUE
6. The Central District of California, Los Angeles Division, is the District
and Division in which the Award was made. Therefore, this Court is the proper

venue for this action pursuant to 9 U.S.C. §§ 9 and 204.

THE ARBITRATION

7. As of May 16, 2008, Cottonwood, as lessor, and Icon, as lessee, entered
into a Motion Picture Lease Agreement (the “Agreement™) concerning the
distribution rights for the motion picture The Tree of Life (the “Film”) in the United
Kingdom.

8. The Agreement contains an arbitration clause providing that any
dispute or claim arising out of the Agreement be resolved by arbitration in Los
Angeles, California, in accordance with the arbitration rules of IFTA, the global
trade organization for the independent film industry.

9. On February 22, 2011, Cottonwood initiated the Arbitration against
Icon by filing an Arbitration Demand with IFTA (the “Arbitration Demand”). A
true and correct copy of the Arbitration Demand is attached hereto as Exhibit 1.
Cottonwood alleged that Icon breached the Agreement and requested damages of at
least $1.8 million.

10. On Ap'ril 19, 2011, Icon filed a Response and Counterclaim to the
Arbitration Demand (the “Response and Counterclaim”). A true and correct copy of
the Response and Counterclaim is attached hereto as Exhibit 2. In the Response and
Counterclaim, Icon denied the material allegations of Cottonwood’s Arbitration
Demand, alleged that the Agreement had been terminated, and requested damages of
$450,000.

11.  OnMay 12, 2011, Cottonwood filed a Response to Icon’s
counterclaim, denying the material allegations thereof. A true and correct copy of

the Cottonwood’s response is attached hereto as Exhibit 3.

2.
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12. On April 21, 2011, IFTA designated Jack Freedman as the arbitrator
(the “Arbitrator”) in the Arbitration.

13. The Arbitrﬁtor conducted a hearing on October 18, 19, 20, 21 and 26,
2011, in Los Angeles, California, at the offices of counsel for Cottonwood.

14.  On November 30, 2011, the Arbitrator issued the Award. The Award
provides that Cottonwood recover the amount of $1,277,835 plus attorneys’ fees and
costs on its claims and that Icon’s claims are denied. A true and correct copy of the
Award is attached hereto as Exhibit 4.

15.  This Petition is timely filed under 9 U.S.C. § 12 because the Award

was issued less than three months ago.

BASIS FOR PETITION

16.  The Award should be vacated because the Arbitrator engaged in
misconduct in violation of 9 U.S.C. § 10(a)(3). Specifically, the Arbitrator refused
to hear material and pertinent evidence when he refused to make critical evidence
available before or at the hearing. The Arbitrator further refused to hear material
and pertinent evidence when he barred Icon’s expert from testifying on critical
issues. Icon’s right to present a full and complete defense, and therefore obtain a
fair and impartial hearing, was materially prejudiced by this misconduct and by the
Arbitrator’s reliance on the absence of the evidence he precluded in rendering the
Award.

17.  The Award also should be vacated because the Arbitrator demonstrated
actual bias and evident partiality against Icon and its counsel in violation of 9 U.S.C.
§ 10(a)(2). Prior to the Arbitration, the Arbitrator had solicited the assistance of
Icon’s counsel, a partner at Quinn Emanuel Urquhart & Sullivan, LLP (“Quinn
Emanuel”), to help his son get a summer associate position at Quinn Emanuel, but
Quinn Emanuel declined to offer him a job. After he was appointed as the

Arbifrator, the Arbitrator failed to disclose that he was unable to be impartial as a

23
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result. The Arbitrator revealed his actual bias and evident partiality in a number of
ways, including, but not limited to: (i) denying Icon the opportunity to conduct
discovery in accordance with the Arbitrator’s discovery order; (ii) refusing to hear
evidence despite its materiality and pertinence to core issues in the Arbitration; (iii)
permitting Cottonwood to introduce hearsay evidence on those same core issues and
relying on that evidence in his Award; and (iv) initiating improper ex parte
communications with Icon’s counsel.

18. The Award also should Ibe vacated because the Arbitrator exceeded his
powers in violation of 9 U.S.C. § 10(a)(4), and engaged in misbehavior which
substantially prejudiced Icon's rights in violation of 9 U.S.C. § 10(a)(3). The
Arbitrator exceeded his powers and engaged in misbehavior by disregarding a
concededly unambiguous critical provision of the Agreement and, instead, applied
his own irrational interpretation of the provision in rendering the Award. The
Arbitrator also manifestly disregarded federal and California law concerning the
exclusion of evidence that was not produced during discovery.

19. The Award also should be vacated because Icon was unable to present
its case in violation of Article V(1)(b) of the New York Convention. The Arbitrator
denied Icon the opportunity to present evidence regarding critical issues in the
Arbitration. The Arbitrator also denied Icon the opportunity to meaningfully cross-
examine Cottonwood’s witnesses on these material issues. Icon was subsfantially
prejudiced because the Arbitrator’s conduct denied Icon the opportunity to be heard
ata meaningful time and in a meaningful manner.

20. Asaresult of the Arbitrator’s misconduct, including the refusal to hear
material and pertinent evidence, acting with evident partiality, exceeding his
powers, engaging in misbehavior in a manner that severely prejudiced Icon's rights,
and denying Icon due process, Icon was not afforded a full, fair and impartial

hearing,.

4
PETITION TO VACATE ARBITRATION AWARD




Case 4

=T N - TR T T N VO R O R

*\]O\M-PLU)N'—'O\DOO\-]O\U\-BWN'—‘O

28

(04470.23482/4527263.2

11-cv-10773-JAK-JCG Document 1 Filed 12/29/11 Page 6 of 122 Page ID #:18

-

PRAYER FOR RELIEF
Wherefore, Icon respectfully requests that:
(a) The Award be vacated in its entirety;
(b) The matter be remanded to IFTA for a new hearing with a new
arbitrator;
(¢) Iéon be awarded its reasonable attorney’s fees and costs; and

(d)  For other relief which the Court deems to be just and proper.

DATED: December 29, 2011 QUINN EMANUEL URQUHART &

SULLIVAN, LLP

By %%»%ﬂw_ /D.u.

Gary E.0Gans
Attorneys for Petitioner Icon Film
Distribution Ltd.

_5_
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Maln 3102822000
14160 Santa Manica Boulevard

LO EB e Suite 7200

Les Anaales, CA BO06T-4120

FACSIMILE

This transmission is intended only for the use of the individual or sntity to whieh it is addressed, and may contain
information that s priviteged, confidential or exernpt from disclosurs under applicable law. If the reader of this
massage is not the intended recipient, or the employee of agent responsible for delivering the message to the
intended reciplent, you are hereby natifled that any disseminatlon, distribution or copying of this communication is
strictly pronibited. [T you have received this communication In error, please notify us nmedfately by telsphone and
ceturn the original message ta us at the above address via the U.5. Postal Service, Thank you,

Date:  February 22, 2011 Time:  3;23:29 PM A
To: Steven Cormey Fax: Q11 44 20 7067 3829
Olewang LLP Phone: 011 44 20 7067 3000
From: Michael Anderson
Personal ID: 10885 Fax: 310.510.67358
Client/Re: 214146110004 Phone: 3102822303

Pages (including Cover): 81

If transmission is nat compiete, please call our cperator at 310,282,2103.

Re: Cottonwood Fictures, LLC v. icon Flim Distribution Ltd,

MESSAGE TO ADDRESSEE:

Ploase see attached.

LA2109702.1
21414610004
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MICHAEL ANDERSON
; of Loeb & Loeb LLP
: 10100 Sants Monica Boulevard
Lo EB & Guite 2200
LO E B Los Angelas, CA 90067-4120
LLP

Via Facsimile and Mail

February 22, 2011

Steven Comey

Olswang LLP

90 High Holborn

London WC1V BXX

Fax No. 44-20-7067-3993

Re: Cottonwood Pictures, LLC v. Icon Film Distribution Ltd.

Dear Mr. Corney:

7

T-519  p.002

Dirast 310,282.2303
Maln  310,282.2000
Fax  310.510.5735
mandsrsan@lcet.com

Page ID #:21

F-441

| received your February 18, 2011 letter. Attached s Cottanwood Pictures, LLC's Arbitration
Demand filed with the Independent Filim & Television Alliance Arbitration Tribunal today.

Thank you for your attention to this matter,
Sincersly,

Ly

Michag! T. Anderson
Loeb & Losh LLP

Enclosure

Los Angelas  NewYork  Chicago  Nashille www.Joeb.com

Alymiteed Linblicy phrtavebup inch,

LA2105601,1
21474610004
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{ ILOEB & LOEB LLP

MICHAEL T. ANDERSON

2 | DONALD A. MILLER )

10100 Santa Monica Boulevard, Suite 2200
3 | Los Angeles, California 90067-4120
Telephone: 310-282-2000

Facsimile: 310-282-2200

Antorneys for Claimant _
COTTONWOQOD PICTURES, LLC

INDEPENDENT FILM & TELEVISION ALLIANCE

11 COTTONWOOD PICTURES, LLC, Arbitration No.
12 Claimant,
13 V.

)
)
}
)
)
12 | ICON FILM DISTRIBUTION LTD, %
15 Respondent. %

V7 Claimant Cottonwood Pictures, LLC hereby alleges as follows:

18 1. Introduction. Claimant Cottonwood Pictures, LLC (“Cottonwood™)

19 { brings this IFTA Arbitration Demand to require distributor Icon Film Distribution
20 | Ltd. (“Icon™) to honor the terms of a written distribution agreement for the motion
21 | picture “The Tree of Life” (the “Picture”). Pursuant to 2 May 16, 2008 Motion

22 | Picture Lease Agreement between Cottonwood and Icon (the “1 ease Agreement”),
33 | Icon was given certain rights to exploit the Picture in the United Kingdom for a term
24 [ of 15 years afier the Picture’s release. In return, Icon was to pay Cottonwood an

25 | advance payment totaling $2.25 million and certain percentages of the gross receipts
26 || arising from the exploitation of the Picture in the United Kingdom. Additionally,

27 | Icon agreed to pay the remaining amount of its minimum guarantee o Cottonwood’s
28 | lender Union Bank N.A. (“Union Bank™) pursuant to an October 19, 2009 Notice of

Loub & Loob
i I.hﬁlt“[?hnllmilllﬂ
IERAlND PTolobsivhnl

Cormararans LAZIO21142 1
214146-10004

ARBITRATION DEMAND

Page ID #:22
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1 | Assignment. While Icon has paid ro Cottonwood $450,000 of the $2.25 million
2 | advance payment, Icon has failed to pay the remaining 31.8 million of the advance

3 | payment to either Cottonwood or Union Bank.

2. Claimant Cottonwood Pictures, LLC. Claimant Cotionwood Pictures is

| 2 California limited liability company with its principal place of business located in

4
5
6 | Los Angeles, California. Cottonwood Pictures is an independent motion picture
7 | production company.

3 3. Respondent Icon Film Distribution Ltd. Respondent Ieon Film

9 | Distribution Ltd. is a United Kingdom entity, Icon is a film distributor throughout
v

the United Kingdom.

11 4. Addresses of Claimant and Respondent. The following is the contact
12 | information for Claimant and Respondent.
13 | Claimant: Respondent:
14 | Cottonwood Pictures, LLC Icon Film Distribution Ltd.
s Atmn.: Mitch Horwits Solar House
2000 Avenue of the Stars, Suite 620-N 915 High Road
16 | Los Angeles, California 90067 London N12 8QJ
phone: (310) 461-1491 England
17 | fax: (310)461-1490 phone: (44) 20-8492-6300
8 fax: (44) 20-8492-6301
Claimant’s Counsel: Respondent’s Counsel:
19 | Michael T, Ancerson Steven Comey
Loeb & Loeb LLP Olswang LLP
20110100 Santa Monica Blvd., Suite 2200 | 90 High Holborn
91 | Los Angeles, California 90067 London WC1V 6XX
“" lphone: (310) 282-2303 phone: (44) 20-7067-3000
22 I fax: (310) 510-6735 fax: (44) 20-7067-3999
23
24 5. The May 1.6= 2008, Agreement. On May 16, 2008, Cottonwood and
25 | fcon entered into a-Motion Picture Lease Agreement in connection with the
26 || distribution and exploitation of the Picture throughout the United Kingdom.
57 || Attached as Exhibit A is a true and accurate copy of the Lease Agreement. Pursuant
2g | 0 Y E1 of the Agreement, in veturn for the right to distribute and exploit the Movie

Laub B Laop
[ LR Gy P Und e
Fridlwulindy PrafLggsmnn
Con0ranonG

LAZIDZT .2 _‘Z
21474610004
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1 { throughout the United Kingdom, Icon was to pay Cottonwood an “advance

-

payment” of $2.25 million: $450,000 of the advance payment was (0 be paid within

g

14 days after the execution of the Agreement, and $1.8 million of the advance
4 | payment was to be paid within 14 days after notice of delivery of the “Initial
5 | Physical Material” for the Movie. Icon paid Cottonwood the initial $450,000 upon
6 | exceution of Agreement. However, although Cottonwood, through its sales agent,
7 | Summit Entertainment, notified Icon that the initial physical materials were
& | availabie for delivery, Icen has failed to pay Cottonwood or Union Bank the
9 | remainder of the advance payment in the amount of $1.8 million.
10 6, Notice of Assignment. On October 19, 2009, Cottonwood, Icon, and
11 | Union Bank entered into a notice of assignment, pursuant to which Icon was 1o pay
12 | the remaining advance payment of $1.8 million that Icon owed Cottonwood to
13 { Union Bank (the “Notice of Assignment”). Attached as Exhibit B is a true and
14 | accurate copy of the Assignment Agreement. Again, however, while Cottonwood
15 [[ notified [con that the initial physical materials were available for delivery, Icon has
16 | failed to pay Union Bank the remainder of the advance payment in the amount of
17| $1.8 miliion.
18 7. Assignment Agreement. On February 10, 2011, Union Bank and
19 | Cottonwood entered into an Assignment Agreement, pursuant to which Union Bank
20 { has assigned to Cottonwood all of its rights pursuant to the Notice of Assignment,
21 | including its right to pursue any claims against Icon for non-payment of the advance
22 [ payment. Attached as Exhibit C is a true and accurate copy of the Notice of
23 | Assignment. Cottonwood, therefore, has succeeded to all of the rights of Union
24 | Bank under the Notice of Assignment.
25 8. Wajvey of Defenses. Icon agreed to pay Union Bank the remaining
26 | amount of the advance payment, and agreed, pursuant to ] 1 (g) and (o) of the

27 [ Notice of Assignment, that it waived any defense that any condition precedent exists

Louly & Luwh
ity by Funlnieineg
Inetuing Frofeesivonl
Cun paiwIKiE LAZI02174.2 3
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1 | (other than the acting services of Brad Pitt and Sean Penn) for the payment of the

2 | Minimum Guarantee Payment to Union Bank.

Lad

9. Arbitration Clauses; Jurisdiction. Pursuant to ¥ 7¢ of Schedule C of the
I.casc Agreement, “any dispute or claim arising out of or relating to this Agreement

(including any dispute regarding delivery or the quality of material delivered by

oy W B

[Cottonwoad]) or the breach hereof may be resolved by arbitration in Los Angeles,
California, in accordance with the rules and procedures of the Independent Film &

Television Alliance[.]” In addition, pursuant to { 5 of the Notice of Assignment, all

L= - B |

¢claims arising out of the Notice of Assignment “shall be subject to and resolved by
10 | mandatory binding expedited arbitration conducted under the auspices of the

11 | Independent Film & Television Alliance and its rules in effect as of the date the

12 [ request for arbitration is filed[.]”

13 10. No Counter-Claim Proyision, Pursuant to § 5(¢) of the Notice of

14 | Assignment, “[i]f the issue of whether any of the Conditions Precedent [e.g.,

15 | whether Cottonwood notified Icon that the initial physical materials were available
16 | for delivery] has been effected is the subject of any arbitration proceeding

17 | hereunder, then that issue (and only that issue) shall be determined in a separate

18 | arbitration proceeding before any other claim is heard. [Jcon] may not assert in such
19| proceeding any counter-claim or other offset, or any defense other than the defense
20 { of a failure to effect one or more of the Conditions Precedent to [Icon].”

21 11. Despite repeated requests for payment from Cottonwood, Icon has

2 | breached the Lease Agreement and the Notice of Assignment by failing to pay the
23 | remaining advance payment in the amount of $1.8 millien to either Cottonwood or
24 § Union Bank.

25
26
27
28
Look & Lach
il
i LAZI02174.2 : 4

2141481000
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! FIRST CAUSE OF ACTION
2 (for Beach of the Lease Agreement)
3 12.  Claimant incorporates paragraphs 1 through 11 by reference.
4 13.  Claimamt's Performance. Cottonwood has performed all of its

5 | obligations under the Agreement. Specifically, Cottonwood, through its sales agent,
Summit Entertainment, timely notified Icon that the initial physical materials were
available for delivery.

14, Respondent's Breach. Icon has breached the Lease Agreement by

A=~ < " B = )

failing to pay the remaining balance of the advance payment to Cottonwood or

10 | Union Bank.

11 15. Damages. Cottonwood has suffered damages of at least $1.8 million.
12 | In addition to the advance payment, Icon was to pay Cottonwood certain

13 | percentages of gross receipts from the distribution and exploitation of the Movie.

14 16. Atorney's Fees. Paragraph 7b of the Agreement provides that “[i]n the

15 | event of any action, suit or proceeding hereunder, the prevailing Party shall be

16 | entitled to recover reasonable ouiside attorey’s fees and outside accountant’s fees
17 | and travel expenses, in addition to the costs of the said action, suit or proceeding.”
1% | Cottanwood hereby requests reimbursement of its attorney’s fees incurred in this

19 | action as well,

20 SECOND CAUSE OF ACTION

21 (for Breach of the Assignment)

22 17.  Claimant incorporates paragraphs 1 through 16 by reference.

23 18. Claimant's Performance. Cottonwood and Union Bank have performed

24 | all of its obligations under the Notice of Assignment. Specifically, Cottonwood,
25 § through its sales agent, Summit Entertainment, timely notified Icon that the initial

26 | physical matcrials were available for delivery.

Lnnb & Lonb
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] 19, Standing. Cottonwood has standing to prosecute the claims against
2 | Icon arising under the Notice of Assignment by virtue of the assignment of those

3 [ claims to Cortonwood pursuant to the February 10, 2011 Assignment Agreement.

4 20. Respondent's Breach. Icon has breached the Assignment by failing to
5 || pay the remaining balance of the advance payment to either Cottonwood or Union

¢ | Bank.

7 21.  Damages. Cottonwood has suffered damages of at least $1.8 million.

8 22,  Auorney's Fees. Paragraph 5(c) of the Assignment provides that “[t]he

9 | arbitration award shall also provide for payment by the losing party (i.e., the party or
10 | parties against whom an arbitration award is issued) of , . . the fees and costs

11 | incurred in connection with said arbitration, as well as the reasonable attorney’s fees
12 { and costs incurred by the prevailing parties (i.e., all parties to the arbiwration other

13 | than the losing party)[.]” Cottonwood also requests reimbursement of its attorney’s
14| fees and costs incurred in this matter.

15 NOW, THEREFORE, Cottonwood prays for the following relief:

16 ]. For an award of compensatory damages, it an amount to be proven at
17 | the arbitration hearing, of at least $1.8 million against Icon;

18 2. For an award of interest, as provided under the Lease Agreement, the

19| Notice of Assignment, and by law;

20 3. For an award of attorney's fees and costs; and

21 4.  For such other relief as the Arbitrator déems appropriate.

22| Dated: February 22, 2011 LOEB & LOEB LLP
MICHAEL T. ANDERSON

23 DONALD A. MILLER

24 ‘

25 =
By: 7. M e

26 Michael T, Anderson

5 Attorneys for Claimant

27 Cottonwood Pictures, LLC

28

'T:'D"IE'EEE“."SF"‘.TF N 1.AZ102174.2 6
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MOTION PICTURE LEASE AGREEMENT.,

As of 18 May 2008 . R

Cottbnwanad Pioturas, LLC '

: . . 2000 Avenus of the Stars, Suite §20-N .
| L.es Anpelss, Celifornia BDODBY . S U
j " i Telephona: {310) 4681-1481 ' . '

I Facsimite: {3101 481-1490 B {"Laesar’), gnd

leon Film Digtributlon Ltd.

Bolar Fouse

915 Hipgh Aeed

London M12 504

ENGLAND

Phone: {44} 20,8492 8300 .

Facsimlle: {4#4) 20.8452,6301 . {"Lossen"}
anter Intd this agreement {the “Agreemant™) concerning Lessor's (gase 2nd llcensa 1o Lesson
af certain Rights to Explolt certaln tangibis parsonal praparty amboedylng the Mation Plcture
25 mora partdoulerly dessribed betow. [Unlees otherwise deflned harain, doflned terms are
psad as defined in the Standerd Tarme and Conditions attachad herwtel.

A. PICTURE: “THE TREE OF LIFE" - with Brad Pitt oredited on acreen as siarring in tha
rola of the father and Sean Penn crodited on scraan as starring in the
rale of siult “Jack”; shet on film, In colour with perfect eynchronizatian
of sound and pletura; Including alt veralane and/ar cute thereof, sublont
to paregraph G below {the "Plcture”).

8, TERRITORY: UNITED KINGDOM {which Includaee Graat Britaln, Northarn Irsland, Eire,
the Channal [slands, Bnd the Isla of Man) far all Leagad Rights and
MALTA &nd GIBRALTAR, Including a¥ embasslee, srmed feoreas
Instaltations, oll gs and marlne rips [the “Tarritory"].

:

e, TERM! Gommaendsing upon the exacution of thiz Agraemant by bath partias ang

' ' _tarminating fiftaen {16) yeers aftar the enrllar af: {1} the first Thestrical
relsags of the Picture In the Terrltery,'or {1j nine (9} months sfter

Lesaor's Notice of Dellvery ("Term"]., Motwithatanding the foregeing,

the Tarm autometically sxisnda for an edditlonzlthres (3] yess if Lesses

has net recouped from one hundred gercent (1003%] of Gross Receipts

for alf Laaged Righte by the snd of the unsxtended Tarm the sum of: {f)

thy Distrlbution Expsnees for oll Leased Rights; end () the Advanss,

Solaly for purpeess calouluting any sudh extenslon to the Term, Hama

Dovt TiEmw DB:0263
*YHE TAEE OF LWE" » U
Wi Wby 11, 2000 k]
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+ Video Distrloytion Expenses shall be daemed to be thirty peroent (30%1 :
of HV Groks Reaeipts,

D, AIGHTS:

1. Rights and Holdbueks: Upon signature of this Agraoment and subject 1o fuli payment

+ .7 of the Advanos in secardance with the terms of thls Agreemant, Lagsar-loasee and
lizenzad to Leases only the exoluslve right to exhlbit, premote, advertlss, market,
perierm, sub-digtribute and Exploit the Righte indicated with w “Yaes" beiow, and aif
Ineldental Rights pertalning thersto, for the Territory, during the Term and in tha

" ¢ 'Language{s], sublect ta the exceptions, limitetions, and rastrictions st farth In this
Agreament snd the Standard Terms end Conditions attached haretg, -

Lensad Resntvad Lessor'aflesssn's --
. To Lésses  To Losser  Heldback Patled .

‘Clnematic Aights: : .

' Theatrieo! Yes Na -
Nan-Theatrical Yag No__ b
Publie Video Yes Na -
Commerelal Vidao Yeg Ng il

fi] Vi 44 ' :
Homs Video Rentsl Yag Ng i
Hom# Video Seil Throupgh® Yag Nao yEw
. Angi bts:
- Akllne Na Yue .

Ship ‘ Mo Yes 1
Hetel/Motel Yeg, Wa srn
Pa vV Ri
Tarrestilal , Yas No AL
Cable ‘ hLE No wen
Sateallits Yas No tred
Fras TV Rlghta: :
Terrestrisl Yee Ne any
Cable Yas Nn eeve
Satellite Yea Na - nenas
Othae Rights: . o *
Pay-Rar-\Vaw . Yes Na #asaey
Video-on-Demand Yos Ma *eEee
{including so-called “slectronle sall-through®}

On-Line YEE t[o Fhdnhuns

Ded] Torme; D0+B251
*THE TREE OF LIFE" » Ui . "
Y1 Wy 10, 2043 2
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i
¢ Until the sarliar of: {f} the first Theatrisal refanas of the Pistura In the United
Staves, or {ii} alna 13) months after Lasser's Notlee of Dalivery, unless

atharwlae weijvad or khorrened by Leagor by Notica {the *Avaflabifity Date").

re For atrfinas and ships Aying the flag of any country in tha Terrltary, within
the Temitory, until one.{t} month after the First Thertrical Ralanse of the
Plotura In the Terrtory. For all other aitlines and shipa, untl the flrst
Thintrical ralessa of the Pleturs In the Unitad Statss, unless otherwlse
weived or shortensd bv'Lassar by Matioa.

aew Untit the Barhar qf. !l} tha first Video ral'easa of tho Pleture In the United
Etores; or (il six 1.1} months aftar tha AvailabiBty Data,

bl Unitil the oarl{er afi 1) twal\fa 112) months efter the First Theatrical Relaage
of the Picture in the Tarritory; or {il} six {8} months aftar the First Vidao
Aelaasa of the Plotura In the Terrtory, uniess otherwlse walved ar shortened
by Lessor by Natics. -

#s2rs  Lntil the saechiac of 1) twenty-ane {21} monthe after the Flrst Thaatrical
Relasss of the Ploture in the Territery: or (il fiftesn {16} montha aftar tha
Flrot Videe Aolaasa of the Pletera In tha Tartary, unless o‘ihorwiu weivad
or shortansd by Laesor by Notice.

eeuees Ut aixty (aoi days aftar the First Videc Relaaae of the Pigture in the
Yerrltory, unless atherwise whived or shorteped by Lesaor by Notice.

sevvess [agags may anly Exploit vie On-Line Righta using technelogias which rastriet
access to the Pleturs to- ultimete .consumera located In tha Teritary,
Furthetmora Lessss mey not Exploit vie OnLine Righiss 1) untll sixty (8O}
days after the Firat Video Relesse af the Pleture In the Territery, uniess
otherwise weived or shortenad by Lagsor by Netiee; and [il} without first
giving Loasnr at igast thirty {30} doys prior written Notica of its intentlon to
begin Exploiting vla such Righta {sush Notlss "to_ inajuds & detaifed
description of the tashnolagles belng used 16 oonfine acceas to the Picture
1o pitimote conaumaers Tenated in the Tarrltory), lessaor shell not authorlze
Expleitation via On-Line Rights outalde the Tarritery unlesa technolagles are
used which pravent asceszs to the Pieture from within the Territory.
Furtharmer, ance Lessor authorizes @ third party to Exploit via On.Line
Rights outside the Tarrtory, than Lasees may Explalt vie On-Line Righte in
the Tarritory using the game technology{les). Notwithatsnding the foregeing,
and withouy limitation, Lazses may axplolt the Pay TV, Free TV and Qther
Rights By any meens (ncluding, without iimiteation, DSL or bresdband) 10
cloged-end users.

2. Rezarvad Rights: YReserved Rights® maans all rights which ara not amonyg the Leasad
Rigtits in the Langueges and the Territorios snd which Leasor herchy axpressly ratains,
including, without imitatian, all Underlying Matsrlal and intenpible property reluting ta
the Laased Rights and the Pleture, lneluding ell trademarka ang cepyrights. For

Do TamE: 00-1203
“THO Thae OF Life: - Uk
Ve bisv 19, 2008 . . 3
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avoidange of driuht, Lagsor’s Exploitation of the Resarvad Righta sheli not kinder or
darugala from Lessse’s right to Expinit tha Lsased Riahts.

3. Other Rights: Lessee moy Exploit clips af the Picture via the Intemet for prometianal
and publiclty purposes, provided such Exploltation doos not contain ‘more than three
(3@} minutes of the Ficturs and any music ambodied in such clips hes been cleared for
such On-Lina promotionel use,

&, Wiraless Devices: Az uvasad I(n this ﬁtgrum am, & “Wireless Device” meznz 2
mobile/zellular telophone, a comblaatlon passonzl dighal assistant-wiraless telaphone
device and any moblla game devica that isfara principally used fer persansl vaice, text
orimage scommunicstion, or eny other similer device now knewh ‘or hereefter devisad.

Ringtone Rightat As used in this Agreement,. “Ringtona ﬂlghts rrragns the right o
Exploit any visusl or puditary olamant of the Pictura {(Including any WMeterfals relating
1o tha Ficture) ss gemes, ringtonos, ringbakke, slarms, end other forrna of auditory end
visusl alarts, videa cligs, wallpapers, screengavers, short codes, intesactive standard
and premlum meseaging applicatlons {e.g. SMS and MMB), mobile groeting cards, and
bundled produsts conaleting of some or all of the afarementionad categerise an any
Wiraless Davice. .

Ringtons Rights are & Resarved Aight. Netwithstanding anything ta the contrary in this
Agreemant snd grovidad that Leasse respects the wrriterial limitation of the Lesssad
Rights, Lasess may prombdia and sdvertisa the Plature’ (without charga 1o the
consumar) vis Wireless Devises: provided, however, that such. promotion and
advurtising dese not interfere’ with Lessar’s RAemarved Rights [including., witheut
limitatlon, the Ringtone Rights}. For clerity, providad that Lesswe's premation or
Exploitetisn of the Pleturs dosa nat snaterlally intarfera with Lossor’s Resaivas Rlghta,
it Is not a breach af this Agreement [f cansumers in the Territary ncceas tha World

* Wide Web fincluding lessae’s wabsilte} from any Wirelssg Davice and racaive the'
Pigture ar sxaerpta wnd publicity materlals of the Pictura-that are ganerally avaiiable
aver the intarnat.

B, Eubscription-Video-On-Damand: For clarity, Vidao-On-Damsnd lncludes so-caliad
*subsacription-video-an-damand”. :

6. Reguired Thestricol Releass Data: The term "Rogulrod Theatsfoal Relenss Date” mazns
nine {2} months eftar the tater of: {l} the fivst parmittad Theatsical relegsa of the Plotuse
in any territory, wnd (i Lessocr's Netlcs of Dellvery. Subject to any Theatrisal
Holdbaak, Laxsas shall seuse thy Plotura’s First Thestrcal Releage i the Tordtery To -
oceur by the Required Thestrice| Roleasa Dete, Lesess's fallure to Theetricelly releaso
the Pletire by the' Required Thaestrleal Ralaass Date does not Impalr Lessor's right to
Exploi? any Reservad Rights, and for purpeses of determining any Holdbacks applicapls
to such Resarved Rights, the First Thestrea! Release Jn the Terrktory is deemed 10 have
acourred by.tha Required Theatrical Releass Date If the Plature's actual Flrat Theawical

. Relesee hes not occurred In the Tersltory by such date.

Dusf Tarme; 26-030
“THE TREE OF LIME* - Wk
Ve May 18, 2090 - ..
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7 Languageis): The originel English language versian of the Pioturs (i without subtitlas,
and {i) dubbed andlor subtited n Wolsh, Gaalic, Maltecs ond Hindi [“Languzgais)”).

4, Vidoogram Type/Format: lmesee shell not Expiolt the Ploturs via any Interactive

’ means, menper, or madia, such os Videe Games {netwlthatanding the fareaoing,
Lesasor acknow!ladgea that DVD format is not Intarsctivel. Sublect to the faregoing
restriction, Lessse may Explsit the Home Vidas Rights via any Videogram type or
format now knawn ar hereafter devised or Inventad In the Terrltory durlng the Term,
which parmite viewing-a Motlon Pleturs In a linear mannar consistent with Home Vidoo
Exploitation.

Aa, ' Telaviston Runs:
‘a. Pay TV: Lessee may exploit the Pay TV Rights for s unfimited number.of Aune.
b. 'Eree' TV Lessee mzy expiclt the Free TV Righte for an untimited numbst of

Runs,

E. ~ ADVANCE PAYMENT:

Advanest In sonstdaration for the Rlghts laased to Leasse by Laseor, Leaser shall pay

. to Lassor tha tota! Advance of TWO MILLION TWQ HUNDRED FIFTY THOUSAND
DOLLARS (US§2,250,000] pavable in the follawing Inétalimant amounts and by the
foliowing payment method g8 dafined horpinbelow:

Payment {USS} Mathod Dua Payment Date

Us$ 450,000 TIT Within fourtsan (14) days siter exacution of this
. Agroamant; and, .
use 1,800,000 TIT Whhin fourteen (14} days aftar Natics af Deilvery,

All smounts payable to Laasdr undar this Agraement inoluding the Advanes and any
Ovarages will be subject ta all |awe and ragulations applicebls in the Terdtory requirng
the deduotion endfor withhelding of rmonfes for Incoms, salas or other taxas askescabia
wlih respect to Gross Recelpts, Should Lessea be raquired by the laws of any country
-in the Torritory to dedust withholding tex from amounts due and payahls to Leesor,
Lagzsa wil be aptitled to withhold sush taxes or recovar such taxaes from sumes owad
to Lessot in raspect tn amaupts sireudy pald and remit euch taxes To the relovant
texing avtherity in the Territary snd will supply Lessor with certificates ovidenaing tha -
paymant of such taxes. :

2, Payment: Lesses shell pay all paymenis Indloeted sbova ss payabia by T/T, and shall
pay ali paymants of Quarages, by Telegrephic Transtar free of any transmisslen or
canversion charges ta thé following eccounir

Do Toamar DI-0203
“THE THEE OF LIPE™ - UK
W5 Wy 10, 2009 B
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Walls Farga Bank
7' snd Marguatte
Minneapolis, MN 6402
ABA Number: 0910000113
. Swift Cada: WEBIUSGS
o Account-Mame; Cortonwond Pieturpa, LLE - collegtion acoount
Account Numher: 3822280881
Referenca: Thae Trea of Life

F. LESSOR'S SHARE OF GROSS RECEIPTS AND CHDSS-GOLLATERALIZATI'DN: Lessor
snd -Legése shall share tha Graze Recelpts arising from Leszse's Expleitation of the
Plotura, and from aif eppllcable incldentol Rights to the Picture, as fallows:

© 1. Theatrleal, Publle Video and Commeraial Video Riphts: Seventy percent (70%] of
Grasi Receipts arlsing from Exploltstion of the Theetrical, Pubilc Videc and Commarelal
Video Rights (the "Clnamatic Groas Roecalpts”} eccruse to Lassor and thirty percent
130%) mccruas to Lessee as s Distribution Fae untl Lsssee has recouped the
recaunstis Distribution Expoenese that relste solely to the Theatrleal, Publie Video and
Camimargial Video Righte {the "Clhamatie Digtribution Expenass™) and the Advence
from Lsssor's ssventy percont (70%} shére. Upon recoupmant of tha Clnematic
Distributiop Expensas and the Advence pald, i evar, Lassee shali retain fifty percent
150%) of suhsequent Cingmatic Gréss Rocalpts as a centinuing Distribution Fee and
shall pay Lesaor fifty percent (50% ! of sll such subsequent Cinamatic Groee Rocaipts
g3 Ovarages, - ’

2. Wen-Thaatrical and Hotel/Motel Righte: Fifty peroent [EQ% ] at all Gross Recelpts mrising
fram Exploitatian of the MNon-Theatritel and Hotel/Motel Rights {*“NT/H/M draes
Recelpts*! agerves to Lossor and fifty percent (BO%} acerues to Lessee es B
Distributlen Fes, In taloulating Leseor's shars of NT/H/M Gross Recelpts, Lesses shait
not daduct for Distribution Expensss or other amounts relating 1o the Explaftation of
the Mon-Thestrical and Heotsl/Motel Righta; such Distribution Expensas and amaunis
era solaly for Lagaes’s anount, Leseas shalt rarsin Lesane's share of NT/H/M Gross
Receipts in arder to recoup fram Leseor’s share of NT/H/M Graas Recalpts any Allvance
and any recoupsble Cinarmatic Dlstribution Expenses remaining unrecouped fraom
Cinemetlc Brose KRecelpts [such unrecoupad Advanes and Cinematls Distribution
Expenses, If dpplicable, are subsoquently referred to collectively as tha "Cinamatic
Shortfell”}, Lesses shall pay te Lossor as Overeges the emount, if any, that Lesasor's

. share of NT/H/M Gross Recoipts axcaeds any such remglting Clnematie Shartfall.

3, Home Viden Rlghts: Tha Jolowing parcentages of Grose Reaslpts arksing from
Expinftation of the Hemse Video Rights {the “HV Gross Recslpts”) actrua te Lessor:
Home Video Aemmsl Rights: Twenty-five percant {26%}
Home Vidoo Sell Threugh RAlghts: Twenty-five percent {269%1; decr2asing
prespectively o fifteen percent [15%) uwpon
. . expirstion of the Pay TV holdbeak
Mall Order Rights: Twaive and one-half parcant {12.6%)

Dadl Tormy: 08-8283
THE TREE OF Ure" - UK
Vi May 18, 2000 8
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4 celoulsting Lessor's share of HV Grass Racelpts, Lessss shall nat deduct any
Distribution Expenses of othar amaunts anch relating 1o the Explaltation of Home Video
Righte; such Distributton Expensss and smounts ere solely for Lesses’s aceaunt
Lostae may retaln Lessor's eshare of HY Gross Recelpts In arder to racoup sny
Cinsmetic Shartfzll remelning unrecouped from Lessor'e ehara of HY Groea fiaceipis.
Laasea ghall pay Lessar, a3 Overages, the amoetnt,  any, that Lessor's share of HV
Groes Recaipts exesade any Clnematie Bhortfell. Notwithetanding the feregelng, for
& parlod of ene (1) yaer after the data upon 'whieh the Pleture Is flrst relsas’sd on Home
Video Sell-Through, kesses may retalmr from HV Groes Recelpts en amount equal to
fHtaen pergant {15%] of Gross Huselpts darlved from Exploitation of the Home Video
Salt-Thraugh Rights {the "Raturns Reserve"), againat which Lasesa ehall charge returns,
If any, At the ond of auch one-yeer period, Lsssee shali secount to Leesor for eny
raturns cherged and cradit back ta HY Grass auc:rpts the balencs of the Retwrns
Aacarva, if any,

4; Pay TV and Fras TV Rightat Seventy percent {70%) ot all Gross Racelpts arialng frem
* Exploitation of the Pay TV and Frea TV Rights ("TV Gross Receipts”) accruas to Lessor
-.-ond thirty percent {30%) sccrues to Leesse as o Dietrfbution Fes, In calculating

Lesscr's share of TV Grose Recalpts, Lesses shell not deduet Tor DIstributien Expanses
or othar emounts reiating te the Exploltation of tha Pay TV and Frae TV Rights! auch
Akatribution Expendas and smounts are aola?v for Lessae's secount, Lesass shall retein
Losear's share of TV Grews Rapelpta in order 10 recoup sny Cinematle Shortait
remaining unroooupsad under paragrephs F,1, F.2 and F,3 above frém Legsor's share
af TV Gross Recaipte. Lassas shall pay 10 Lessor as Overagas the smount, if eny, that
Leseor's shors of TV firosg Raoalpts sdcasds any suah ramalning cmamatw Shortialt.

B. Pay-Per-View, Vidao-On-Damand and Cn-Line fights; Skxty parcent {60%) of 2t Gross
Recelpts arlaing from Explnnat:on of the Pay-Per-View, Videa-On-Damand and On-Lins
Rights (*PPV/VOD/OL Grosé Racalpts”) accruss to Lessor apd forty porsant {40%)
sooruas to Lesseq a5 8 Distrlbution Fee. In calouloting Lesgor'a share of PPVIVOD(DL
GEross Recalpts, Lessas shall not deduat for Diatribution Expenses or other amounta
releting to ths Exploitation of the Fay-Par-View, Vides-On-Demand and On-Line Rights;
such Dlistrinutlon Expenses and pmounte sre sulely for Lessse's pocount, Lassoa shall |
retain Lessor's share of PPV/VOR/CL Groas Recelpts n order to recoup eny Clngmatic

" Bhertfell remseining unrecocuped under paregrephs F.1, F.2, F.3 and F.4 :abova from
Leseor’s share of PPV/VOD/OL Grose Recalpts. Lasgae ahsall pay to Lessor as Overages
tha amount, if any, that Lassar's share of PPY/NOD/OL Gross Heceipts oxoeads sny
such remaining Cinametio Shortteil.

o @, PELWERY: Ae used in this Agraement, the tarm “Noties of Delivery” means delivery
to Lessen af written notlfleatlon that, upon recelpt of psyment for the initlef Phyalsol
Materfalz and any other sums then due andfor. dus thareen, lassor l& abla to
manufacturas and dellvar the Initlal Physioal Meterisls. Leasor shall not deliver the Inttial
Physleal Matariais, as defined in the Dellvery Schadule attached hereto as Schadule B,
to Lessen untik: {l] Lessor has receivad the Advence in full; end {if) Lessae has pald for
ths cost of the Physlesi Materlale otusily ordered by, and availabls for dellvery 1o,

Ewnt Torme: 0H-4200
MPHE TARE OF LIFE™ » gi
Wi May 1, 2008 7
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Lasssa. Lassae shall take dellvery ot the initlal Physical Materials within thirty (201
days -aftar recsipt of Notles of Osllvary, Notwithstanding the foregoing, Lassaer shall
provide marketing and publiofty maeterigls to Lessea ps gpon a8 such materlals are
avaitable. Lzssee shae!l heve accoss ta &il versions af the Pioture and such access by
Lecgaa shall be free 10 the extent Leseol hao free scceas, provided, however, Lassor
Iz no? obilgated ta create maora then ane (1) varsion of the Pioture. Subject to Leasor’s
racaipt of the Advence gnd cost of materisls as sl farth in this paregreph G, Lessnr
she{l pravide Laseaa with asoees, K avallabls, to the U, 5, Thaatrical varslon/eut. Lassor
shail uae best offorta to make the Videe Maetars described Tn zection 8 of Schodule B
sttached hereto svalleble for delivery to Lessee within thirty {3D) days afiar the first

' Thpatrigal ruloase of the Ploturs in the Unitod States. Lassor shali not daliver the Vidaa

Mastors untl Lessee bas peld for the oost of manufadsturing and shipplna such

- rnatarlnls.

Mathad OFf Dellvary: All rnatarlals o be deilvered to Lesgoe bra 8t Lassee's sels cost
‘and sxpanso, insluding ol frelght snd shipping costs, and will b delivaced by elthar

" direct shipmant to l.eskee or by Lassor's lBsuance of 8 Print Order Authorization to 2

Jaboratory designated by Lassor.

Manterisla Payment Inatructions: Unless atherwles instruoted by Lessoer, Lessee shell
make afl payments for Physical Matertals by wire transter In advancs of shipmant to:
Comarica Bank - !
2000 Avenus of tha Stars, Suite 210

Los Angalag, CA BOOK7 USA

Acoount f : 1B940D3522

Acoount Nama; CMAFEO Summit Entertelnment LLG Company Collsstion Avssunt
ABA¥ 121137622 |

Swift Cada: MMNBRUSAS

Mauterials Shipping Ingtrustions: To be detarmined.

Technical Quelity: Lessee 1s deemad to have accepted the technical quaiity of Initial
Fhysical Matarizls if Lassae does not glva Leasor Notlae of any defects within twenty
{20} days ot dellvery of suoh matsriale {such Notlcs to be ascampanled by applicable
laberatary inspsetlon repartiel} {“First Defect Notleo?). Lessar willraplaca any defectlve
materiale at ite ceat. W Lessor delivera roplecement mpierials, sugly replacement
materials wil bs dedmad tn be accepted by Lessse If Lesses doss not pgive Lessor
Notice of eny defacts with respect to such replacament matariale within fourtesn [14)
days of thair dalivary to Lesees [*Second Defect Notica”}. In tha event 3 dispyte s to
tho existence or extant of any alieged taghnical defestis} remalne betweean the Parties
tallowing Lassor’s receipt of n Sesond Dafeet Notles, tha Partles shall promptly submif
tha disputad matarlal ta Tachpleelor ar Deluxs Landoh, The Parties shall inswuet the
laboratory to revisw the metorials which ars submitted gnd to prapsre e wrltten report
within fourtesn {14) businass daye es to whether such metedale are af aemmerchally
rangangble quality. The deoiston &f the laborstary, once rendarad, is final, conslusive,
#nd binding aa betwseen tha Partes, end tha Farty whasa poeltlon was nat andorsed
by the lakoretory shall pay the soats of such Inspestion and teport.

Dosl Turme: OB-B263
“THE TAEE OF LFE" - Uik
Vi My 18, 2008 8
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H.  ADDITIONAL TERMS:

1. Canditiap Procodent to V&stlhg of Rights: As on axpress canditfon pracedent to the
ebilgptions of Lesaor to grant any rights in the Pleture ynder this Agreament end as an
express oondition pracedent to the-vesting af any such rights pranted, lLessee shell:
s " poy the Advance for the Plotura In fullp and,

b, T saecute Bny naqu-ira.l:! d'nicrum gnts pursusnt to poragreph H.3 balow.
2, Noticast Lessee ehell sand all Notices "dirsctly to Lassor with coples 1o Bummit

Entertainmant, LLC, attn; Legal Affaire; 1630 Stswart Streot, Sufte 120, Seate Manlca,
Californiz’ 90404, telophone: {310} J0&-8400, fagsimila; {370] 828-4132 or by

elgctronic mail to lanpl@summit-gnt.aom.
a, Financing: Lssese hereby sgrose to executa custnl’harv sgelgnment lattars fn the

futuse, to be negotinted In good faith, should Laucu"_elel:t to aesign the bengfit of this
Agresmaent to a benk or uther antity er financial institution In order o secura financing
rafating to the Picturs, ’

4. ‘Third Party Logos£ If Lessen scgulres vesd prints of the Pldture arfsing from ita
Theatricsl relagse in the Unitad States, Canads, the United Kingdom or othar Engliah
speaking oountries, than wunlems otherwise requested by Lessor, Lassoe shall
immbadistely removs the loge of the applicabia Theatriou! distributer in such countries
from suoh used prints. In tha ewent thst any other materiala supplied by Lessar ‘
inadvertently contsin the logels} of the Unitad Ststes distributor of the Plcture, then
Leecee shall ramave such lopofs) from &eid matarfals prior to Lessse's Exploitation of
such matarials, " )

B, Pra-Approvel of Lessee's Subdistributor: Lessor haraby pre-spprovess (i} Warper Homa
Video Bz subdistributor for the Exploltatien of the Videe Rights; {l) Filmbank
Diatriburtars Limited as subdistributor forthe Expleitetion of Non-Thaatrlas), Commarcial
and Public Vider Rights; [il} Fimflex, Front Row, British Sky Broadessting, Arts
Alllance Madla, British Telecommunicatlops gle and/or Vidao Networks Limitad as sub-
distributors for the Exploltation of Pay-Par-View and Vides-Qa-Demand Rlighta: (lvi
British Sky Broadeasting Limhed, the Sci-Fi Channel Limlted, Melita Cakle PLC and/far
Redlo Telefia Elreann as sub-distributors for the Exploitation of Pey TV Righte: and tha
British Brosdcaming Cerporadon, Ghennel 4 andfor Radlp Telefls Eilvemnn #a sub-
distributcre for tha Exploltatlon of Free TV Rights. The eppolntment of any other
subdistributor for any of the Righta hareln shell ba subject to consuhation beiwaen
Lessor and Lexssgs, .

- Expested and Outside Dellvery Date: In the avant that Leesor is unable to make
aveliable ta Lessae tha [nftial Physical Matorlsls for the Pleture by 217 July 2010, Legsor
ghail glve Lssnas Matica of the date thet the Ploture is expoected to be svailabis for
dolivary [“Extentled Outsids Dolivery Data”}, Laesee thean may, by Notice to Lessor,

Rgal Tannaz OF-H250
“THE TREE OF LIFE" - UK
V4 My 19, 2000 g
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withln twenty-ona (21} days'from Lessen's racalpt of Lessor's Notice, sithar dccapt the
Extended Quiside Delivery Date, or terminate this Agraement, in whish svant; ~

- this Agreemant shall be deemesd to be null and veld and of no further atfect and
the Rlghts leased herein Tor the Pictura iImmedistaly revar to Laseor;

g Leszee ond its Affliates shall seuse this Agraement and any other sgreemanta
far the Ficture that srise harefrem to be-deregisterad wlith all apglicsbis
govammental authoritiea in the Tarmitory, if nenesaary, ahd shall executa sugh
dosumentation that may hs necassary to EffBl:‘I‘.l.lntB such daragistrauun and
tarm ination;

. Lessor ghall refund to Laszer eny and sll amounts rua[vad by Lsssor to Bugh
date far the Advance; end, - :

+ Leeeor shell be frae to Immediataly anter Into sgreaments wi\'.h 1hird party{iesl
“for the Rights to the Picturs in the Tarrory. i

If Lesaes doas not give Notlea that it wishes to tsrminste this Agreement during the
eforecald twenty-cne {21} dey porfed, then the Extended Qutside Delivery Date s
daamad disapproved by Lessea.

7. Attachad Documenta: This Agresment includas snd Incorpnrntas the Btanderd Terms
and conditlans and the follawlng schedulels} that arm attashed hérato, all of which are
incorporatad herain By this reterence.

Schedula A: 5pnclmaﬁ Latorstory Aceess Lottar
Sohadule B:  Daelivery Schaduls
Schaduie C: Standard Terme and Conditlone -

In tha evant that eny provisions of this Motian Picture Lease Agraement eentradict or
confliet with any of the attached scheduleis) er any part af the Btandsrd Terms and
Candltians, tha provisions of this Mation Pletura Lasss Apreement prevall, I tha svent
that any pravislone of the sttached sch2dule(s} cantradict or conflict with eny part nf
e Standard Terms and-Conditlons, the provisions of the schedula{s) pravsil.

Das} Torma; SB-&201
*THE TRSE AF MFR* - U
Wi My 115, FARY ‘. 10
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IN WITNESS HEREOF, the Partlas harsto have sntersd into this Agresment and sgrese
to be baund by Hs terms end aonditlons ag of the dats firer wiitten above by plecing thelr
hands and sesl below.

COTTONWQOD PICTURES, LLC ICON FILM DISTRIBUYION LTD,

By: ' : By: 4 .

fta: (/-Ip' . Its: F’ <.

THIS AGREEMENT SHALL NAT B EFFRSTIVE 0 R HNDING WPON THR PARTIRS HERETO LNTILIT IS 810NED
HY BOTH FARTIES AND DELIVERZO.
- LA LA AR

O Farmy; O8-0153
“THE TREE OF LIFE" - UK
W My 10, 2008 11 :
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SCHEDULE A

SPECIMEN LABRORATORY ACCESS LETTER

Date:

Osluxe ltaila Helding SRL
Via Dalle Moletts, 281
S. Luciz Di Mentana
00013 Home '

Italy

- Ra: “THE TREE OF"ll,iFE" {the "Plotura®} - United Kingdom

Gantlemsan;

You acknowlsdge they therd sre now on deposh with yor the following preprint
materials for the abovs-antitiod motion ploture [collectlvely the "Materials®ls

. Ona {1} Intergasitive of the fanture and, if svelisble, trafler of the Pictire;

. QOna {1} 3Bmm Intsrnogative of the féatura'and, ¥ avallable, treller of the
Piature; and, .

LI One {1] 35mm aptiaal seundtrack afthe English lenguegs varsion of the feotura
and, Tf avallapla, trafiar of tha Picture.

Yous are hereby Instructed epd dirgated thet all Matarisls in your possession shall be
hald by you In tha name, and for tha account of, Cottonwoed Plietures, LLC ("Logsor™), subjgcy
1o paragreph 2 balow. You mre hereby advieed that ieszor haa granted certaln (ights to dis-
tribura and exhibit the Pigturs to loon Fiim Diattibwtian Ltd, ("Leaaas™], Asgordingly, you are
hetaby frrevocably authorized and inatructed to honor, sukjast te your custemary tarme such
as gatlafootory oredit arrangaments,-all ordars of Lageee for es many 35mm color raloase prints
of the Picture featurg theraof, ae Legsas may raquire. This autherization will remaln valld for
a perlod of fiftean {15) yeers and nina (B} monthe efter notifization thet the Meteriols ere
evelleble for delivery to Lesese [es may be sxtanded) upon the following Termes:

1. Legwor shali, at all times, have somplets and free access to s the Materlals,
including the right to ramove any ar afl of the Matarlais without sny furthar approval by
Lassan; provided, howaver, If Lessor removes the Materigle then Lessor shall immediately
provide Lagsas with @ new labaratary scesss stter 1o _i.h_e Matarlgla.

‘2, All laboratory sarvices and materiale ardarad by aithar Lossor or Lessae shall -
be o1 the sole cost and pxpense of the perry ordering the same.

Caal Torma; 0O-B240 1
“THE THEE OF £WE= - 0K
Wt b 14, F008 10
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3, You wihl nut asaert agalnst Lessor or Lossan any llsn &t sommen lew or under
any appllzable statute against any Mateslals relating to the Pletura by reason of 8ny unpsld
charges fncurred by any other party, and You will not refuse to henor any crders of althay
party because of unpaid cherges Incurred by the other party.

4. The Materfals mantiened above shall not be ramoved from your Labaratory
without tha prior written conzent of Lessor. Tha Inatructleons contalned heareln are Iwavocable
without the wrliten consant of Leesor ang moy not be sitarad or inodifled axespt in writlng
signed by Lesgor, ' ) )

Plaaga ¢onflrm your agreament ta tha foragoing by slaning below where Indicatad,

Vory truby vours,

Cottonwood Picturas, LLC

Byt

Its:

AGREED TO AND ACCEPTED BY:

Beluxs helie Holding SRL

Dan Toeme: 05-4200
~THE THEE OF LIFE” + UK .
Vi Huy 10, 2008 13
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. , SCHEDULE B
PELIVERY_SCHEDULE

FOM ENGLISH LANGUAGE FILM:

Far the purpoed of this Delivary Schedule, "accass”® maans free socass clear of any erigination
gostd, ltems marked with zn asterisk {*) shall be provided if and when avaltable,

A, INTTIAE PHYSICAL MATERJALS: The Initlal Phyeleal Materials sre daefined se:

T Internegative Faatura
Access 1o 1 {ona) x IBmm Internegetive of Feature. To ba produead from the
lnterpositiva of Fastura, fully cut with mein end end dtles, editsd, scored and
assernbled and in eynchronization In 8l respects with the composite Answer Print,
Original ‘Negatlve of Festure snd Opticel Sound Track Nogative Featurs, The
", Internagatives shef! be of commercialiy acceptablie guality and contain no aplices, [f the
Feature Is In any other Languags than Englich, all apprapriete English subtitlas should
! . ba contsinad within this Fasfiity, If the Internegative s from & Digital source ie.
! ) Digitel Shoot, then It shoukd ba & Dne light facility containing ne l.lght chenges end
o +  should ba an PolyEster Film,

2. Intarpositive Feetura

Access 1o 1 {ans) interpasitve of Feature, sonfo/med for Intermetionel, fully cut with
main and end ttles, aditsd, scored and essembisd and In aynchronlsation in all respacty
with tha sempesits Anewer Print, Original Negatlve of Feature and Optical Sound Track
Negatlve Featurs. The Intacpoaitve shall be of commern!all\r acceptabiz quallty, on
PotyEatar Fllm and aontain no eplives, -

3. DOptical Sound Track Negstive of Feature

Acceas to 1 (one] x Dolby SRD/Dathy SR {SARSMTS If appliceblel 35mm Optical
Sound Track Negatlve of Feature. In perfect synchronlsetion with tha phetographlc
actlon. The Optical Sound Track Nepgstjive ahall be of commercielly seeeptable guaiity
and centaln no splioes,

4, ' Mapgneto Optien! Dlak of Fenture
Dallvary a1 {sno] MO Disk of Fentura containing the & track SAD and 2 trazk SA mix.

B. Interpositve Tralier
Accezs to 1 {one) x 35mm [ntarpasitive of tha Traller.

a. intarnsgative Trailar
Access to 1 (ene) x 3Bmm Internsgative of the Traller,

7. 35mm Raleass Prints of Faature
Delivary o! 2 (two) Teleass prints of the Faature,

D! Twmct OF-0203
"THE TREE OF LFE* « LK
Vi May 10, 2008 14
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8. ' 85mm Release Prints of Trailer
Daflvery of 2 {two) relesse prints of the Trallar.

a, Combined Actien Continuity/Dislogue Spotting List of Foature,

Dailvary of ¥ [one) cepy of a typed datailled’ Combinad Actlon Continuity/Dislogua
Spotting Lizt of the completed Fitm through Summit Entertainment's weh download
systetn, with the ragpostive footage and frame counts liated, sonformad in al respacts
to tha actlan snd dislngue conteinsd In the zomplsted Fllm, in form and condition
sultable for submlssion to various eansorship hoarde with respeotive footape and freme
counis listed for sach astion cut, includlng scone desnrlptluns, musla lyrles, if any,
muslc stops end sterts In melation to the adtlan ar dlslogus and translations ef all
dislogue spoken In any language other shan Ennllsh

- ADDITIONAL MATERIALS: Tha Addltonal Meterlists arg defined as;.

VIDED MASTERS - Feature

Dellvary of 1 (one] x Dig: Bete &lract telecine master of Feature wlth contlnucuu
Yimecoda and on 1{ane) tepe two part masters will not be acceptad, in aach of tha
tollpwing formet/ratios. .

It PAL Full Framo 443 {Pan + Seen}
1i} FAL_ 16x3 originel aspact ratie

#)  High Definition HD Gsm SR, {6x8 1.78, 1080/24p, 4x3 Full Frame and 16x8
arfginel sspect ratio

- whh fulf stereo sudin mbr on tracks ! & 2 snd music and effeots on trecks 3
&4
Each taps must have passed » 100% full quality controf check before final deltvary.
The Quality of tha grading, pan and scen, framing etc must ba approved by the
Dirgetor f Director of Photography [ Producer bafore dalivery.

The Quality of the grading, pan and s¢an, framing etc muet be approved by the
Dirastay / Direstar of Photography / Praducar befara dallvery,

Taxtlass meln and snd tittes plus all Ingarta shall be included In the appropriete ratio at
the end of each tape, baginning one minute after the end of the final ¢redits. The
Magiere shall be slated and [sbolled accordingly. Taxtlass slaments may be on as
gaparatd thpa only H the duretion of the fsature film fo avar T20 minutes,

In the event tha featura should contain subtitles and/er captians that ara not part of the
mafia and snd titles, then o separate spet ree] should be provided on all formats and on
sll epplicable ratiaz thet contain ell the texted secticns with sach complated scene also
inclyded,

Banl Torme: D0-U205
~THE THEE OF LFe" - Uk
Wi May T8, 3000 18
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1

Audlo Channels 1 & 2 are ta eantaln a Dalby matrixed Sterac Left and Right mix of the
originsi Iapguage sound and Channels 3'& 4 era te contain a Dolby matrixed Staren
Laft and Right mix of the 100% fled Music snd effects tracks. All audio channals.
must be chiscked bafura dalivery with n 100% quality conteal rapart, :

Music
Dellvery of CO Ram of Musie, It aveifabla,

D-Cinermna Master: i . .

Acoess ta D-Cinome Master, If and when svailable. . I .
E.1 DABE Dolivary . N ' .

DABB of the ariginal miix {6.1} moeter conformed to the 1 lone} gart 18:9 Original

sepect ratia PAL Digitel Betacem needa to be delivarad to the following spsciflcation -

M&E:

Delivery of tha & track faature M&Es.

DABE Spevifieation:-
, 5.1 Mastar Flims Spesd 23 FP5 |

Sample Rate 4BKHz

Dolby — No Dolhy enending
Timecada BBU

Referenns Levsl -~ 20 dbfs

Track Layout Channsl 1 - Laft

- Chennsl 2 — Centre
Channel 3 — Right
Channal 4 ~ Laft urround
Channal 6 ~ Rlght surround
Channel § - Boom
Channst 7 — Left Tutel
Channoj B - Right Total

. PICTURE ~ Trailar

3. .Combinad Approved Chack Print *
1 lone) x 35mm Cembliped Approved Chack Print of Trallar.

2. Delivery of Traller Digitel data flls conteining the Flat textod and textless
Trailer. ican is to order the digitel flla whhin 21 ttwenty-ons) days after
notice of {tz eveilabliity, *

SCGUND - Traller

1, Printmaster Treller DADS ¥

Pl Taims: DE-B201
~THE TFEE OF LRG™ - uK
Vi May 19, 2008 . 16
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.1 (one] ¥ DABE Timaecods & 26fps. Film Spesd 24ipe Sampls Rate: 48 kHx
slx track [AKA 5.9} plue 2 wrack SV A mix originel lenpuags fully mixed digital
varslor of sound track of Trellpy, Contalning tha toeliawing track specificatian:
{=lLeft. 2=Centre. 3=Right. 4=Left Burround. B«=Right Surround.
B=Sub Woofar. 7=5VA Left Toral. 8=SVA Right Total,

2, Full Mlx .
_ Delivery of 1 {ona} Dalty SR-0 MO Disk,

3. DM&E: DABSE, 48khz, 18-bit sample rate, film spead 24f|ia.
4, M&E of Traller: DABE
POS'T PRODUCTION DOCUMENTS

1. . Musk Cus Sheet |
Dalivery of 1 {enel typed copy of Muslc Cue Sheat of the Film, setting ferth {1} the title
) of tha musjeai compashions and eound racordinga, i appligabla; [2) names of the
.- sompesers and thelr parfarming rghts society aftifation; (3) namea of racording artiete;
i {4} the naturs, axtant and timing of the usas mads of ssch musical composition In the
Film: (B) the nama af tha awner of tha capyright of sach musical cempositien end
gound recording; 8] tha neme of the publizher and company which contrale tha sound
racording.

2. Colour Pigtures

Not lass than BO [fifty) differant, good and appraved eolour photas en CD ROM [t
fltez at 300 dpi, if aveliable) thareof depletlng Beanas from the Flim, the cast, director
or locoationa plie aaptions for each pleturq, DOnly appraved photos will be dellvered.

3. Credit Requiremema

A atatament showing the leyout of contractual advartising eredits Incitding pereentage
billings whan such have been granted to anyene partielpating as en acter of in &
terhnizal capealty in tha meking of the Fllm tggether with coples of the applicebla
contracts, Plus PMT's of the appropriate logos neadaed for paid advertising as wall as
g mock-up of the cradit block znd sbova title billlnp for pald advertising, with
percantege slzaa Indicetad.

a, Rostrictions and Approvals, [ requostad,
A statement alving artwork, biegraphy, stlll, non-phatagraphic likeness, behind the
scenad, dubblng or subtitling restrictions and other approvels necessary.

E. Froductian Notas

Bynonpsiks of the Flim, biographles and interviews with the principal sast snd production
statf, cast and technlcal parsannes! list, production staries and any usaful backpround
information o the Fllm; all with appilcable approvale glvan. Coplas of any press
cllppinga of Fllm during production spd suah publleity matarinl as may bo avallable to
engure agequate publicity for the Film. Copy. of the maln and and titlaa Hst,

Denl Farmp; 00200
“THE TREC OF WFT" - UK
Vi My 1R 000 17
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N Cerlifioate of Qrigin . .
Ona arigine! Certifizata of Origin specifying the ovuntry of the origin of the Film.

7. E&D Insurance

Cartificats of lfzuranca avidenaing Produzer’s Errors and Omlsslons coverage as

followa;

{i} loon, ls subsldiariss and affillated compsnles, Bnd the officers, dirsgtors,
ampioyens and agents of pach of them, wiil ba Included as additional (nsurede

. frew of charge, *

(i} Curlng the term of Producer's coverags, Praducer's cavarage will be peimary,
and-any insurance coverage provided by leon will apply eslely to tha benafit of
Izon a3 axcess ingurance over and abovae Producar's coverage.

{#} Producer's insurance mey not ba maodifiad, reviged, sr cancsllad without {30)]
dave prior weitten fatles thareaf ta [son,

tivi’  Producer's Umirs pf-coverags will nat be lees than US#1,000 000 for each
elaim and US§3, ooo ;000 aggrapate for all clafims, .

v} A pelicy deductible {in all ¢asos payebls by Producer) of US$26,000 or higher

" amount scceptable ta lcon.
It s agreed thet loon's, sublisancass and/or subdistributors shalf gramptly be addad to
the polloy s additfonal named insurads fras of charge se snd when requested by lcon

B. Kay Art ?
Dalivary of CD {wlth Photnahop layaraed filae} ac Duerk dacument with all fonts end
font names. .

0. DVD Saraaner
1 {ana} DVD scraenar {nat a packagad DVD} of the Film. when svsilable -

FURTIER MATERIALS

1. EPK *
Rallvgry of PAL Digitsl Betacem master of tha EPK, If avaiabla.

X, TV &pots. ¥
Dellvary of PAL dlgital Betacem mbstar with separate zudla {dislogus/ narrationf
muais/ effesta),

& Radlo Spota *
Delivery of oudla CD with separste audio (dialogus/narretion! musie/effecrs)

4. BVD Matsrials * (I avallabls, at no extra cost to praducer)

Alt DVD bonaus materials, if avalleble and dlesred for internationsl use: featurstie,
sudie commentarias, subtltiea etc. For clerity, Lesses shall hava free 2ccess to all
DVD benua metarils crested by the U.S, disuributor, If avallable, and ta the/U.5,
theatsjeal campalgn materiels created by the U.5. distributor,

Pluy sampla of completsd DVD end packaging artwork on N {a® layered
itlas) (4 avellable, at po sxtra cost 1o produeer] .

O4s Tahrikt 00-326%
“THE TREE OF LIF&" = UK,
Vi May 18, 2008 18
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** Lassar shall provide free accass 1o Lessea advartlsing end prametional
matarials, artwork, end alf other materiale to which Lesser has fres access and
which are cleared for'worl[dwide uae. '

Deal Tarmw 00-6783
*THE THES DF LIFE" - K
vz May 14, 2hon K]
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STANCARD TERMS AND CONDITIONS
‘TABLE OF CONTENTS
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STANDARD TERME AND CONDITIONS

The followlng terms and aondltions sypplamant any agrasment or Instrurnent jnto which
they ars Incorporated as an integral pert thereof os If fully aet forth therein and, except as may be
supersaded by sueh agreoment or instrument, have the sama foree and effoct s dny other
provisions tharenf, Tha following terms end conditions ere subsequently roferred to as "Stendard
Tarms wnd Conditions” or "Btendard Terms™, :

1. DEFINITIONS:

Ag ueed In thie document;
B Definitions - Alghts:
I Cinematic Righta;

*Cinematic” maans all forms of Thaetriesl, Mon Theatricel, Public Vides and Commercial
Video Exploitation of a Motton Picture Copy. B

"Theatrical" means explohiation of 8 Motion Pisture Copy on whetever format or digltaity
transferred by dirant exhibftion In conventlonal ar drive-in theeters that ere open ta the genarel
public on & regularly schaduled basie and charge an admisselon fae to view o Mation Picturs.

*Nen-Theatrical” means sxploitation of a Motlon Picture Copy by direct exhibition bofare an
audiangs st Taciliies or organizetions not primarily engaged In the buralness of exhiblting Motlen
Plotures including, but nat limitad to, educetlons! ergenizatlons, churches, restaurants, bars, clubs,
trains, bugas, ibredes, prisons, ndustrial Installstlons, Red Cross fasiiitles, oil rigs, smbssaies,
military besas, milltary vessals or any ather governmental faclitles flying the flag of cauntiies within
gm T;m. Non-Theatrize| does not ineludes Publio Videa, Cammerclal Video, Airing, Ship and

ote 3 4 st

"Pulle Videa maans gxploitatlen of 8'Motlan Pletura Cepy embodied In a Vidsogram by
direct exhibttion betors an audianca in a "mink-theatar®, an "WMTV theatar” or |ike astablishment -
which charges sn admission 1o use tha vlewh? facility or ta view the Videbgram and which I3 not
licensed a8 ® thester for the purpeses of exhiblting Motion Pletures In & Theettlca! wianner.

"Commercisl Video" mesans exploltetion of 2 Motlen Ploture Copy embaodied In e Vidaogram
by diract exhibitlon befors an sudlsnce at facilities or organizetions not primerily engagad in the
husinasa of exhibiting Motlon Plotures including, but not Hmited tu, aducations] ur?anlzationa,
churchag, ragtsurants, bers, ¢lube, tralne, buses, fibrartes, prisons, industrisl Installations, Aed Craas
facilitias, oll (ige, ambasaies, milhary bases and military vessels, Commercial Videe doss not Includa
Non-Thestrical, Publlc Videa, Aldine, Ship and Hotel/Motel. ’

i, Home Video Rights;

"Widao" af "Home Vidan" means the manufacturs, distributlan, rental, 1aase or sele of
Videograms [reswicted to the Videogram type(s} end format(s) suthnorized.in the Dest Terrnel, which
enable B Motlon Picture to be parcelvad visually on viewing devices {Including televisiona) whan
diaplayed through or as pert of an electropic apperatys {such ag a television-typs playback aystem}
for private Aan-comrnerclal uga, Home Video is rostrctad solely to the Videogram typa{s) and
formiat]s) thet ars leesed to Lassea In the Deal Terms. For avoldance of doubt, Heme Video does
not Insluda any form of Op-Une or Vidao-Cn-Damand.

"Hemne Vidao Renial” mesns Vided and Home Video other than Heme Video Seil Through,

*Home Videa 2all Through® means tha manufecturs end distribution of Videograms
{restricted to the Vidaograr typa(s) ond format(s}-ausharized [n the Dan] Tarrma} for purposes of sale
te the public for privete non-commercial use where: ([} ownerghlp of such Videograms transfora to
sush ultimare purehssing members of the public who use the Vidsograms for private non-
commerclal use: and (I If a Meximum Net Sell Through Frice (s specifled n the Deal Terms, the
price por Vidacgram unit thet Is derfved by Leesea or tg subdistributors end Affiliates, net of

1
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dlsuounty and rebates, Is less than auch ary Maximum Net Sall Through Price defined fn the Desl

Terms. .
iil. Ancillary Rightar .

“Aneiifary® means all farms of Aldine, Ship and Hotel/Motet Explaitatlon of s Motton Fleture
Copy.

"Airline" means sxploitation by dirnet exhibition of s Motian Fleture Copy in sirplanes,
wherever located, which are operateg by companias flying the flag of any courtry within the
Territory, sut axcluding alrplanss which are customanln lleengod from & [oostion outsida of the
Territory, or which are only sarvicad in but do not fly the flag of any country in tha Territary,

*Ship” means axploitation by direct axhfbitlen of Motlan Picture Gopy in ocaan going
vesse|z, wherever located, which fly the flag of any country In the Teritory end bre serviced from 8
sountyy in the Tarritory, but axciuding ships serviced from 8 Iocation outslds of the Territory, ;

"Hotat/Motel" means the exploltstion by direst sxbibltlon of a Mation Pletura Capy in
temporary of permanant kving sccommodations such as hotals, motels, apsrtmant camplaxes, co-
. operatlves er condominius projects where the exhibition 1s by means of slosad-airouit tejevision
, systems which orlginete within or In the Immediata vicinity of such lving accommeodetions. Faor
. svaldence of doubt, Hotel!Motel doas not Include Pay-Par-View, On-Line or Videp-On-Damand.

{w, Teleuisiurn Rights:
"Talevlsion* means-all forms of Free TV and Pay TV exploltation of a Motion Pleture Copy.

*Frap TV -meens oll farms of Terrestriat Frea TV, Cabls Fras TV and Sateliite Fras TV
expleitatlan of a Motion Plcturs.

*Tarragtrial Free TV™ mesns broaduast by Terreatrial Tranemission af 3 Motlon Plctura Copy
that |& intended for essentially simultansous recsption and display, elther sasantlaily simultenasousaly
ar &ftar eome dolay by storage on B lawfyl storege devies, on viewing devices (insluging televislong)
by uitimate consumars of such trenamiesions in venues ather then Cinematic ysnuaa ("Terrartrial
Broadcast”} without & charge belng made to the viewar for tha privilage of viewing the Motlon
Pleturs an broadoest, For purposes of thie definition, nelther governmantel teloviglian raoclver
aspEASMants NOr taxes ara a charga to the viawer,

“Ceble Fras TV* meane broadcast by Cebie Transmission by & bropdeaster suthorzed to
broadcast by such mesne by the eppropriste povemmental authority of a Motion Pleture Copy that
ia Intended for ssaarrtially simultaneous rasaption and dieplay, afthar sssentially simuitanecusty or
sfter some delay by storage on | lawhd storage devics, on viewing davices ﬁndudingl talavisions) by
ultlmate consumers of sush broadeasts in vanues ethar than Cinsmatio venues {“Gable Broadoast”)
withaut @ charge being made to tha viewar for the privilege of viewing & Moton Fleture so
brosdcest. For purposse of thie definition, naither gavernmsantal telsvielon recelver essseaments or
taxee, nar regular parindle basic cable aervios eharges {other than subscriptions pald for the right to
recelve speoiflc 7rﬁf;ramm[ chennel(s} or amoupts paid for the right to recelve specifi¢ progrems
3].1 a taa-par-axhibiticn basla} peld by a subscriber to & ceble television system &re @ cha-:ga 1o the

ewar. -

“Saeflite Free TVY maens broadeaat by $atellita Tranemlssion that is Intended for eessntlally
glmultenecus reception and dleplay, elther esssntlally simultansously or after some delay by steregs
on 8 lawful etorage davice, on viewing davices {including tetevisions) by ultlmate eonsumers ¢f guch
broadeesats In venuss other then Clnematle venues {“Setelllte Broadcast”} without a charge baing
mads ta the viewsr for tha privilege of viewing & Motlon Floture, For purpoees of this definitlon,
nalthar povarnmantal televisian recelvar 3sessmants or taxea, nor reguler periodie baale satailite
servica charges {other than subsariptions pald for the right. 1o recelve spaciflo programming
channoal{s! or amounts pald far tha fight to recalve spacific programs an a fes-per-exhibition basls)
ora a charge ts the viewar,

E:n Nl‘}l]l’l & e Lamsn
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“Pay TV" means 5ll forme of Tarrestrlel Pay TV, Cable Pay TV, and Setellite Pay TV
exploitation of a Matian Pleture Copy. Pay TV Rights de not include any form of Hetal/Motal, Pay-
Par-View ar Vidse-On-Damend Righte.

"Terreatrle! Pay TV® means snoryptad Tarrastrial Broedcaat whera a charge is made: [ 1o
the viawer far tha fght to tse the dacrv%ﬂnn deviea andfor for the privilege of viewlng the
decrypted Motion Picture Copy (along with other programming e an ongoing beslel: or () 1o the
operator of Bn apértmant coraplex, co-operative, sondominium profact or similar multiple-family -
dwailing place logeted distant from the plaoa whaete such broadeast signal originated for the right to
yea h:ha acryption device 1o receive and refranaralt the programming on such ahanns! throvghout
such plagce. - :

“Cebla Pay TV* meens sncryptod and/or engoded Cabla Broadoast where cherge is mads; {I}
10 the viawer for the right 6 usa tha decading and/er decryption davina andlor for the privilegs of
viewing the dacryptod or decoded Motion Picture Copy lalang with other ‘programméing an an
pngolnhg besisk; er (i) tln thé. operator of en apertment complex, ce-oparative, sondominium project
or simllar multiple-family dwalling place jocated distent from the pace whete such brozdcast signal
orlginated for the right to use the decading device 1o recelve and retranamit tha programming on
such channel throughout auch place. .

sgarelits Pay TV" maans ancryptes and/or encoded Setelltte Broadoast where 8 charge 18
eiade: 1] to the viewer fof tha right to use the decoding andfor decryption device and/or for the
privilege of vigwing the deoryptad or decoded Motion Picture Copy (Blong with othar programming
on an ongelng basls); or {Ii) 1o the operater of an spartment coimplex, co-gperativae, condaminium
projact or simitar mufﬂple- amily dwelling place lovsted distent from ths place where suck brosdoast
signel arlginmad For tha rght to use the decoding devics 1o tecaive and retransmit the programming
on such channs! throughout such plags.

V. Other Rights:

“Ineidental® means, eubject to rastrictions contsined In the Agresment: (f} dubbing or
. subtitling tha Pletura end trellara thereof pursuant to paragraph 3.2 of thesa Btandard Tarms; {ilj the
application for cenaorehilp and adit of tha Fiature pursuent to paregraphe 8.2 end 3.8 of thesa
Standard Terme; (Il sdvertising snd publiclzing the Picture puratiant to paragraphs 3.8 and 3,7 of
these Standard Terns; {[v) tha application for oogyright protection In Lesser'e neme and pursuit of
copyright Infringemants purauent to paragraphe 3,10 snd 3.17 of these Stendard Tarme.

*Merchandialng® msans the manufaetors and distribution for profit of tams of merchandlse,
athst than books end records, featuring or embadying the titla of the Ploturs, or Bny 1ogos
Identifiable with the Picturs, of tha nama’ or Iikenaas of eny charecters, animals or objecta
! IdentHlahle with & Motion Pleture,

1

“"Musie Publishing® mesns the administretion of the copyrightie} In musicel somposltions
appaadng In tha Figtura’e soundtrack, to the extent the sams &re ownedfor controlied by Lessor.

"Novalizstion® mesns the authorization of, or act of, writing [by transletion or sthorwiea)
and axpiotation of the Ploture or acraanplay theraof aa a book, novel, or other prdnted {electronic or
otherwise} o publighed medium (slectronle or otharwise},

*On-Lina® mezns (i Internet Downloading, (I} ntarmet Streaming, [} Netwerk Bownlosding,
and {iv) Matwork Streaming. . -

*Pay-Par-Vlaw™ mesngs Terreetrial, Cabls, andfar Satallite Transrmisston by means of en
enarypted eignal 1o view the trsnsmlasion of-a Motian Ficture st o tims designated by the
broadnastar for each viewing and wherg a chergs Ie made to the viewer for such viewng. For
avoldanas of doubt, Pay-Per-View Rights de not Include any form of Howel/Motel, Pay TV, On-Line,
or Vidao-Gn-Oemand Righta, )

"Souvenir Frogrem” maans the preparstion and exploltation of souvenir boeklats or
peograms, not ta axcoed thirty (30) peges in length, featuring photographs end explanatory text
raleting to the Plcture, ' )

+ 8
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"Soundtrack Recerd™ meens the manufecturs end exploitation of recordings in sny form
embodying all er any part of the soundtrack of the Pictura or any ra~resording of ali or amy part of
the soundtrack of the Pictire [peckeged and fshailad in such a way a8 to be ldantiflabla with the
Pioture) In lieu of the actusl saundirack thareof. .

“Video Game" means the manufacture, dletribution, and sals, leags, or rental of video
gamels] for pletforma such as Sege Ganesls, Nintendo SNES, 3D0 multiplaysr system or sty simiter
or new platfarm formats where the user is givan Intaractlve cantral ovar "virtual® actors end
surroundings andfor engeges in contests of dexterity and that: {I) ere devaloped from the Plowre or
lts Underlying Matardal twhether or not such vidao game(s] uge footage from the Ficture); and/or [H)
are packsped and lebelsd In such a wey ep to be identifisble with the Ficture.

"Video-Qn-Damand” meaps the making avaliabis of a Motlon Ploturs Copy on demend which
msans Terrestral, Ceble, or Satellita Tranamianion of fract, addrassable dsta to the ultimete
consumer of a Motlan Pleture Capy that are not & common penaral data ascansible by muttiple
consumers at elthar a transmission or viewing time and to o place seleoted by tha consumer and
intended for assantially simultenscus reception and dlatilay, elther esasntlelly elmultanecualy or sfter
soma delay by atorage on & lawful eterage devioe, on viewing daviess {including televisions) by
uitimate consumara of sueh tranamiseiong In vanuses otler than Clnematic venues, for which.a
cherga is mads to such consumer elther per viawlng, monthly, or by subscription, Videg-On-Damand
does not Inelude Alrling, Ship Hotsl/Motel, Pay TV, On-Line, of Pay-far-View.

b, Dafinitiong - Dther:

YAccounting Perlod* meana starting from flret relesae auch quarter ending March 31, Juno
30, September 30 and Decambar 31 for tha two [2) yaprs and then semi-annually throughout tha
raminder of the Toerm, [f the Pleture [s not releassd Thaatrlcally by Lessen, or [ts subdietributors and
Affilistes, "Accounting Paried” meand eech calendar quarter. .

T "Additiona! Meterlals™ means thoee items, if uiw. exprensly set forth as such in the Peal
orms. . .

“Advence” means the nan-fefundabla sums dua &9 an advance payment as sat forth and
more partioularly descylbed In the Deal Terms.

*Advartising Materials® means any metariala avaltabls for uze In advart!sing and promoting
tl;':kl’fctura. including traflers, teesere, key artwork, advertlsing eccessastas, lithagraphs end ad
: | 3.

“Affillats™ meane eny Parson Uncluding any officar, director, employea or partnar of any
Parson) owned or cantroifed by, comrafling or under comman cordrol with Lesess as tha cass may
b&, Including. but not imfted to, parent companiss end subeidiares. For purposaa of this .
Agreament, ownarship directly or indirectly of tan percent (109%) or more of tha votlng gtock endfor
other voting a%ultv security of @ Person ls deamed "sontrof”, Whers tha exploitation of some ar all
of tha Lessed Hights {s parfermed by Afflilates, tha ohligations of Lesses hereunder upplx 1D such
Afflllare end Leasen is fully Nlehle to Lassor for any brsachas of thia Agresment by such Affiliare{a).

*Agraamant”, meons tha instrument or egreemant 1o which thees Stenderd Tarme wnd
Conditions are attached, Including thege Standard Terme and Condltlons, and any schedulas. Al
referancas to "herain®, "hareunder™ ar "hersof™ refer to the sntirs Agresment.

*Approval" maane prior written Notles of approval of, or esgent to, a particular matter or
olement, or permisaion to Bngege i @ particular attion or sourse of patlen. In order for any
Approval ta be effactive, (I} the Party seeking approvel must provide the Party from which Approva)
Is sought weittan Notles contalning a clasr statemant of the request of Approval resaonably In
advance of the event or the inltlation of the action or course of agtien for whish approval s sough
1o pormit 8 meaningful raspones, but not Ises than fiftean {16} days: (i} the Party Trom which
approvat is sought, if It arprnves tho reguest, muet do so in wilting by Notice to the Party seeking
approval. Unlass atharwlise provided for In this Agresment or subsa%uentlv approved hy Lesgor in
writlng, any request for which Approval ls nat given within ten {10} business cays from Natlpa
raquesting Approvel is received ia desmed dlsspproved; hawesver, the Party saeking Approval may
transmit, within twenty-four {24} hours of such desmed dlsapproval, & second Notice adviaing that
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auch 1en {10 business days heve elapsed withaut response end rasubmitting the same request. i
the Party from which Apprevel is scught falls o respand to sich sesend roquest within the twe {2}
Buzlneas days, Approval Is deamed glvan.

» Availability Date” mesns the first day after the end of any Heldback Pediod for & Right a5
may be set forth in the Deal Terma.

"Cubla Transmisslon™ maans anejog or dighsl transmission of deta by means of
slastrormagnetic waves (ineluding of, Infrared, laser, visible fight- and acaustic snargy} through .
means other than ovar-the-sir (8.9, telaphone cabls conxial cable fibarnpiio cablel regardless of the
form of dats trensfer, - .

*Clalm” has tha meening aat Torth In peregreph 6,1 of these Standard Terma.

*Congult* or *Consultation” meana prior Notice of A perticuler matter, issue, slement, -
Expioltatien, or course of action (“Matter”) reseenably In advence of the evemt or inftiation of tha
cottse of astlon to parmit & meaningfu! sxchange ef ideas, comments, end avggestions regarding
the same. Lessee acknowladges and agraes that, where [n this Agreemant Lesses [s ragulred to
consult with Lessor, the Mattsr Iz subject to Third Party Approval, i sny. .

“Copyright and Similar Laws" hag the mesaning sot forth In paregraph 3.10 of thess
Standard Terms.,

"Computer Netwark™ méans any herdwars sndlor scftwars combinatian thet connects two
of more computars together and that eljows the oomputers to share and/or trensfer date between
them bagad on e transfer'protoco! that cen spacifically \dewtlfy smd securely transfer such data to
pne or mara Unlgus addresses. While the Internes iz a Computar Network, the term Computer
Network exeludss tha nternat, ' )

. “Camputar Natwork Transmisslon™ means the transmisslon of digltel date vie 8 Computer
Network other then the Intarnst to ona or mora davicas on such Compirter Natwark,

"Deal Terms” means the terms and conditions of a Motlon Picture Lessa Agreement, if sny,
inte which theaes Standard Terme ers incorporated, . :

"Delivery Date” of tha Pleture means the dete of delivery of the Initlel Physical Materisls of
the Pictura In sceordance with the terme herecf.

T "Distribution Expensas” haa tha meaning sst Yorth In paregraph 4.2 of these Stendard ,
B, .

"Diatribution Faa" and “Distibution Fees™ maan the parcentags nr percenteges of Gross
Aecalpta or Net Aacelpts, i any, Indlcered In the Deal Terms which Lassse may ratain as profit.

*Dolar" maana, unless otherwlea spesifled, A monetary valua In tha currancy of the Unlred
Stetes of Amerlos,

'Expan}a& Delivery Dete® maeane the date by which Lessor shel] effect defllvary of the inftial
Physical Materials, ~ -

“Exploit” or “Exploitation” means the manufacture, sxhibitlen, broadeast, transmission,
disseminadon, reproduction, distribution, aele, parformance, publioation, dispfay, kcense, uea, or
axploifation by the means, end In the mannera and media autharized by this Agreemant.

"Extended Chutside Daflvery Date” has tha rnaanln]; sat forth In peragraph 2,8 of these
Standard Terme.

"Finenciel Rocords” hae the meanlty aet forth in paragraph 4.8 of thase Standard Terms.

T *Flrst Theatrical Ralagse" hea the meening set forth In paragraph 3.4{d) of these Stendard
£rma.
5
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"Eirst Vidao Relaase™ hee the meaning set forth In paragraph 3.4{s} of these Standard
Terme,

"Gross Aezcalpts” has the meaning set farth In paragraph 4.1 of theas Standerd Temas,

"ioldback® or "Holdbeck Perfod” msans the perfod, if eny, specifled Iv the Dea) Torma
during which a specific Right must ot be Exploited by the Party to which such Right 19 Jsased or by
whiah such Right is Resarved, Lassor snd Lassea, howavar, may enter Into agreements at any tma
which parmit exploltetion of such Rasarvad Righta or Rights aub[vact to Holdkagk after the explration
of tha applicable Holdbagk Perlad, i eny. (See paragraphe 3,4{b) and {c} below.}

-~ ' “inkla! Advertising and Eramotional Materials® means thesa ltams exprasely set forth as
+  sueh In the Deal Terma. s
- “nitisl Materials® mesns the Initial Physicel Materials and the Inftial Advertising and
Promotionel Meterisly, .

“r

*Initlal Physlcal Materials" maeans thosa itams exprassly ast forth ss suoh In the Dasl Terms.

* . *Imtemer” means sny Computer Notwork used to cémmunicats digitz! data to vnigus ,
-addrasses, including whthout Hmitetion 0} any Computer Network that uses or supports the use of

the Transmission Control Protosel/lntemot Protocol (*TCPHPY) suits, and/or eny suctessor protogols
thareto {whether now known or heraafter devised) sndlor (IR the open, world-wide, cross-platform
Computar Netwark cemmanly known as the World Wide Wab (*“WWW™} and/or eny succassar
" Matwork thareto [whather now known.or haraefter devised} or any part thergof which may ba

eccessad by the Hypsr Text Transport Proteca) {"HTTF) sule and or any suceassar protacel
«thereto {whather now known or herasfiar dovisad]. .

. ~internat Downlaeding” maans the [mtermet Trangmisslon of audio snd visual slemenis of tha
Peture which pemlts Individusl viawsrs ta dawnlasd {resoive and atora) a digital copy of a Motlon
Picture onto s device (whather a8 computer, set-top bax, or otherwisel for viewing upon damend
[eithar Immediatsly or ot & latar dave regardiess whethey the viewer has an octive Intermat
saphnoction’ In return for Hoanea, viewlng or any othar sueh emllae Toes,

. *Intsrnst Streaming” meane the Intarnet Transmisslon of ewdic and visual alemants of tha
Pigtura In & continuous stream In Jtz complete linear form oniy (1.8, the Ficture can ba acosssed
onlina only where the viawer has an active Internet cennectien end nelther the Plcture nor apy pert
thoraof aan be downloadad onto the indlvidual viewer's viewing device {wheather e computer or
athatwige) or saved b}; tha viewar for viewing ol a latar datn of forwarding to another viewer and no
E!ct;ga aeduased can ba held In *cache™) for which a {icanse, viewing, or other such similar faa mey

e charged, . .

"intarnst Transmisgion” means the ransmiseion of digital date via tha Internet baesd on g
unlgue vsar's intamat protecol address enly {i.e. Lesssa can Idently end securely deliver cantant
directiy 1o & unlque computér’s location), Internet Transmission may ba by any means comprizing
the Internat, including Cabils, Tameatrlal, end Satallite Tranemiagion, including the wirelers
appllcation protacal ("WAR™Y,

, "Language” mesns the language{slwhioh are lessed to Lessee in the in the Deal Temms to
which the Expleitetion of the Righte [ thereby restisted,

"Laaged Alghte™ means the Righte which ara laasad from Lessor to Lesses for the Termhory,
n tha Lanauaqa, for the Terrn ag set forth In the Daal Tarma, For evoldanca of doubt, Lassas's
Explohtation of the Lessed Rights ahall not hiridar Leasor's right ta Explolt tha Reserved Rights,
rovided that Lessor's oltatian of the Reserved Rights dess not materlally imerfare with
s820's or Lessea’s subdiatdibutar's Exploltation of the Leeird Rights hereunder,

“Letter of Cradit® or "L/C* meane en irrevacable documentery lattar of erodit which Is jasuad
In & form, and by a flnenclel Institution subject to Laasor's Approval,

.
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"pMaterlala® mesns the Physlaal Materals and ell rn'atartals created by or for Leeses, including
withoyt Bmitatlen, all 36mm prints, Inemsgatives, neutrsl backgrounds, sherpetiva Ianguaga tracks,
t\ifubbsd or subtitlad versions, Videamsstars, promuotienst end sdvertising Matarals, web-sltas and

idecgrama. . . .

"Master" means & mester viden copy of tha Pleture 1o be vead for slther duplicating
Videograma tharefram ar for making talavision broadeasts or other transmiseions of the Picture.

. "Maeximum Net Seil Through P;'lca"- meana the price per Vidaogram derived by [aBsee or its
Afflliatos, nat of dissaunts end rebates, et or above which Lesses shall pay Lessor the l:aruantaga
of Gross Aecelpts sat forth in tha Deal *rerms for tha Exploltation of Hams Video Rental Fll_ghti.

“Motion Ploture® means any audiavisusl work consisting of @ earles of related images thet,
when shown in sucsesslon, impart en impeession of motlon, with accampanying selnde, If any.

“Motlon Picture Copy* rneana the embodiment of a Motien Pisture In any phyaigal farm,
including fllivi, tape, cassetia, disc, digial, aneiog or celluioid, Where & speciic medlum Is imltad to
sxploitstion by a speckile physical form, for axemple, the axplottation of Videegrams, then Matlon
Floture Copy with respect t guch madium Is imited to such phyalcal farm.

*Nat Bscsipts” means Gross Radelpts lers Distrbution Fees {but mot subdistribution foss}
and approved Distrbutlon Expanses,”

*Network Downloading” means the Gomputer Netwaork Transmisalon of audlo and visual
alemeants of the Fictura which parmllls individual viswere to downlued (receive and atore] a digital
copy of 8 Motlan Ficture onto 8 device [whather = computer, set-top bax, br otharwies) Tor viewing
upon demend {alther 1mmad!atslf ot at & lar date ragardises of whethar the viewer hes an ective
Camputer Notwork conneation} in retum for liconas, viewing or eny other such similar faee,

“Netwark Stresming™ meané the Computer Netwerk Transmigalon of audic and visuat
elements of the Fioture In B oentinuoys sresm in Ita complate linser form only (.. the Pletura can
be socessad online only where the viswar has an actlve Computer Network connastien.and naither
ths Pigtura nor any part thereef gen be downloded onto the Individual viewst's viewing davice
[whathar a computer or otherwlan} or eaved by the viewer for vlawing at s later date of forwarding
1a anather viswer end no Pleturs socesesd can bs held in "sache”) for which e lleenss, viewing, or
ather such similar fee may be charged. . :

“Notina”™ means & notice glvén In accordence with tha terma of paragraph 8.1 of thess
standard. Tarms and Conditions, ’

*Notice Of Dellvery” means Leasor's first Notics to Lesser thet it oan promptly deliver the
Inttlal Physical Matarala for the Pict_ure.

T "Qutelde Deflvery Data™ has tha meaning set forth In peregraph 2,10 of thess Standard
erma.

"Oyerages” meens the Briounts, If any, thet becoms payable to Leaoordn excess of the
Advanoe from Lessor's share of Gross Recelpts heraunder, :

, *Partiss® maeng Lesser and Lesseq.
"Psrty'; mesne aither Lessc;r or Lessee, as appliceble.
"Parasn™ means any natural person of legal entty.
"Physieal Materlsls” mesns the initisl Matarials end the Additlonal Metertals.
i o o Pt o et s st Doty Torree. i 16 Rights ta mare than one

;:ctura ]ure lansad 1o Lagass heraunder then the provisions of thls Agreement apply to sach such
CTUrs.,
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*rincipal Photogeaphy® means the actusl photographing of a Motion Plsturs, sxcluding
sacond-unit photography or epeclal effects photography, raquiring the participation of the director
and the on-Gamera parricipation of a featurad member of tha principal cast.

*Refease Data” means the firet date the Pleture [s commerslally exiibited before paying
audicnces jn & country within the Territory or If the Agreement is for video distrbution only oc if the
" Fletyra Is nat reieasad Theatrically or Non-Theatwicelly, the firet date that the vidacoessatte oy disce
are avsliable for sale, lssss or renting by any Person, - .

“Rameke” muans a new Motlen Pleture darived from an existing Motlon Pleturs or fts
. Underlying Mstarial In whioh substantielly the sems cheracters and avents as shown In the existing
Metion Fleture are depicted. -

“Rantals” means Lessor's shara of Grogs Recelpts as sat forth in.the Deal Torms.

"Resarved Rights® means all rights which ere not among the Leased Rights In the Lengueges
and the Tarritorins and which Lesaor hereby expresaly retains, Including, without ¥mitatien, all
Underlylng Material and intangthle property relating tothe Leased Rights end the Floture, Inaluding
olt trademarls angd copyrighte. For svoidence of deubt, kessor's-Exploitetion of the Reserved Rights
shalt nat hindsr, materally Intarfera with lL.assse's fght to Explokt the Lasasd Rights.

! *Aights” means tha right. to Explokt the Fizture and all rights Incidental to such Explofiation,
Whan preceded by a defined term donoting a particuler means, manner, or madiurn of sxpioltation,
{I.a,, Free TV Rights}, Rights ig fimitad In maening the right to exploit tha Ploture In the msans,
menner, and medium comprising the dafined term.

T "Run® means the talsu;ist of tha Picture e definad In peragraph 3.18[c] of these Stardard
arme, ’ .

"Sataflfta Trensmisefon” means anelog or digital trensmiesion of dete by means of
eloatromapnetic vplink to a satellite and its correeponding downbink broadoast tranemiszion ta @
terrestril setellita eceoption dish regardless of the form of data trapsfar,

"Schadule” meang a acheduls, exhlisit, or sttechment to thie Agrasmant.

“Saquel" maans a naw Matlon Pleture darfved from an ax!stlﬁ Motion Ficture or its
Undeslylng Matarlal in which a checacter, syent ar [ocala deplicted In the sxiating Motion Plcture or
its Undarlying Materal |s shown angagad in or ae the subject of substentially new or different
avents then thoss deplcted In the exieting Metion Fleture.

*Shorts* has the meaning sot forth In paragraph 3.13(elivi of theze Standard Terma,

*Telegraphic Tranefar" jabbreviated as "T/T*) means an alectronle transfer, of
unancumbersd and ungonditional funds, frea of any franamisslon or conversion chergse, 1o the
accourt, [f any, specified in the Deal Terms or atherwise advised by Loasor.

*Tarrastrial Transmisslon™ meens angiog or digital wranamission of data by wireless (a.g.
owvar-the-al} terrastial means ((noluding electromagnstlc wavas, rf, infrared, ager, visible lights and
apouRtlc anergy} regardiesa of the form of dato wransfer.

" “Tanm® means the pstlod durlng which this Agresment is sffective between the Parties
herete as set forth and more perticulzdy described in the Deal Terms.

“Third Party Approval™ means the right of approval, K any, over a particular metter (s.0., the
subject of any requirad Consultation hereunder] held by diractors, 1elent, or any othar third party
with whom or whigh Lassor or its Atflliatae heve contraatad in connsotion with the Plewure(s}
{"Third Party Appravals™}. Leesor shall delivar & atatement detalling such Third Party Apprevals to
Leszee as an Additional Materlal as soon as availsbie and ahell use esonable efforts to obitain sush
Approvels on Lesges's behalf, .

- *Undadying Matadal™ means the litarary and other material frem which a Motlon Picture la
dorivad or o which 1t le hasad, Including all verslons of the screenplay, ell notes, mamas,
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diractions, comments, idens, stage busineas and othar metertal Incorporated in any version ol a
Motion Pioture and, 1o the extont necessary rights and lcanses have basn ehtalned, ali existing
novals, storlas, plays, songs, events, cherscters, ldeas or othar werks from which any vefsion of a
Motlon Flature is derived ar on which It [s baged,

"ideocasastta® means 8 VHS or Bete cagsotta oy comparable fmaghatic rtorags devics In
the format(s) identifled g being leased 1o Losesa n the Deal Terme which s designad 1o be used {or
storing a Motion Flsture Copy on 2 parmenant baals and i used [n gonjunetien with & reproduction
apBOratys to cevsd o Motion Picwrs t¢ be viclbje an the acreen of 2 tolevision recelver, A Video-
cassalte dees not inciude any type of Video Dlec.

" "Wideo Diac"” meanz any laer or capacitence disa or scompserable opticel or mechanical
storage device in the formsdt(a} tdentffied s being lazsad to Laaeas in the Dasl Terms which s
deslgned to ba uged for storing a Modon Pieture Copy on a permangnt basis eni |s uead In
sonjunction with'a reproduction spparstus to 2ause @ Mation Flsture ta ba visible an the soreen of &
1ejevision redeiver. A Video Diac does not inolude any type of Videosasserte,

"Wdaogram" maens any type of Videocaseatte ar Videg Disa, but only to the sxtent the
epecific type of slectronie starage davioe and ite format [a Identifiad as belng lessed 1o Lessee In the

Dgal Terms, . )
- DELIVERY OF FICTURE:
a. Rativory of inktial Marortala:

Within elxty[B0) days of Lassor's Notloe of Dellvery, Lessee ghall natify Lossor of
the pumber of prims, avaliehie advertising and prametionsl matsrlals and accassories, traliers end
other avallable [nital Metariels relating to tha Plcture whish it raguirag, all of which are subjaet to
Leagar'd Approvel. Lessor shell then send Lessee a ‘pro farma Involce satting forth tha cost "Fralght
0n Board" for dellvery of the approved infifal Materjale. Lesses shell immaediagaly pay for such inktial
Materlzla [n accordance with e Ingtructions speciflad n'the Deal Tarms, and Lassar shall then .
deliver such Inhis) Matarials to Lesape a5 speaifiad below, In any tass, Loazes must take dellvery of
all approved Initis) Mateals, within shety 160 days of Lessor's Notice of Dellvery.

B, Debvary of Physlcal Materials:

Where posslble, and unlzss otherwlep spacifisd [n the Deal Terms or mutually agreed
between the Partlas, afl Physical Matesic/s shall be deliversd by courlsr or alrfeight. Lessor shell
affsct dalivery of the Physlcel Meterieis Dy ane of tha methods lated In the Deal Terms, &s salacted
by Lessor for sagh ltam, sa follows:

1., Physlesl Dalivery: Whare “Physlcal Daliverr" s Indlentad, | eesor shall dallver
El? tha deilvery lanation spactiied by Lessea tha Physical Matarlais in the manner Jisted in tha Dest
arms.

it Print Ordar Authdrizetlan; Whara "Print Order Autharization® Is indleated, Legaor
ghell sand Instructions to the laboratory by feasimils with @ copy to Lessen, suthorizing the
lahara:ttlirv tg flllul[.aaaaa's print ordarial upan the laboratory™s racsipt of Lessse’s payment Tor the
matarials ordered. : :

ilk. Laboratery Accnss; Whare “Laboretsry Access™ fa Indicatad, Lesser ghall
provide Losaes with frae Jaboratory access 1o those Physicel Materisls spucified in the Daal Terms
for purposesa of manufecturing necessary exploftation materfals, Sugh aogess will be pursuent ta
the tarms of any Laboratory Acwess Lattsr attachad s a sphadule to the Das! Terna or, If no such
Laboratory Accees Letter i5 attachad hereto, by n Laborezory Acenss Léttar that e In a format
conventlonally used by Lesaor, The appllqafate Physical Materials will be hald in a recognlzed
Isberatory or faclifty In Lassor's name and be subject 1o the reguiramants of the Laborstory Access
Letter. Lesswee shell ardsr prints and ather axpleltation materiels for the Pleture 1o he mamufactured
fram gush Physice! Meterlals at Loesee's sola expanea,

. Loan of Materiale: Where "Loan Of Materdels” ar "On Lean™ Is indicatad,
Lasear ehell deliver on loan, to the dellvery looatlen specifled by Lesses, the applisable Physloal
Etnewiard Tarenn P
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Materials fistad Iny the Deal Terms. The Physical Meteriale s loaned to Leases shall be haid In a
laboratory ar tacillty subject to Lesaor's roasonable approvsl, and Lessws shell return the sama th
Lassor withln the tima spacifiad In the Deal Terms, of in the sbsence of eny such pravision in the
{Deal Tarms, within & ressonghia tima designatsd by Lessor, )

v, Setallite Delivery: Where "Satallite Dalivary™ is indiceted, Leasor may dalivar
the Physical Matarials to Leases by satallita trangmission commansurate with avaliable matarlale and
Laeaea's squipmsant. Lessor is responsibla for all "uplinking” transmission costs, and Lessee is
respenalble for eranging Tt recelve the satellite reaeption and for all “downlinking" recaption costs.
Lassese's fHilurs to make aultable *downlinking" recalving grrangements, or fallura to racelva any
Picure dus to technlesl "downiink® or reception fallure will hot affeat Lasape’s obflgations under
this Agreement, If Lessee experiences a technlcal failura of tranamiselon or reczeption, Lesscr, upan
reneipt a7 timaly Notice, shall attempt, &t Lossea's sole aost, to assfst Lessse.to recelve 8
retransmisgion. . .. -

.
-

e, Evaiuation of Physleal Motarlals:

Each Hem comprlaing the Physical Materdals are considarad fachnlcelly satiefactory
for the menufactors of first-cless praprint and.exploitation meterjels If Lassaa does not plve Lessor
natice of sny defscia In such metadais within Twanty {20} daye after Lessor'e dellvary of said
Phyelca! Meterials which specifies the exact natwre of the defects and wharm they secur and which
Is aegompanied by appilcable faborstory reports confirming such.defectd, [f Lezses so notliies
Lesgor, then Leasos shell, i Laasor slwotw, irmedistaly return to Lassor any Physicel Matevisla
which Lesses claims ore defective. 1f, upon Leasor's indepandant raview, the Physical Meterlals ara
found 1o be defoctive, then Leasor chall: (i} if raquested by Loases, provide coplas of applicable
laboratory reporte, (i) cormeot sny defacts or defiver new Physical Maetarlals at Lessor's cost; and (i)
ralmburse Lessse for tha sost of retuming sueh defortive Physical Materisls te Lescor.

d. Dellvary of Advertlsing and Promational Materdate:

Lessor ahell aiso provide, at Leasze’s raguest and axpense, avallebla stilla, :
advertielng metarlals and other Initiel Advertising and Promotione) Materiels, snd, if requested and
agrosd, Additionaf Advertising and Promotional Materlela, ea specified in the Desl Tarms. If Lecsen
doss not use sald. Advertising and Fromational Mateslals, then Fassae sha¥l obtain Leagor's prioe
Approval before using any other advertlsing ar promational mataerlel net previded by Lessar, such
Qppruvall not to be unreasonably withheld or delaysd hut sukject shways to any Third Party
pprovals, . .

8. Holding of Matarlals:

Titla to sdl Materials remelne with Lessar, subjest to the rights of Lesces hereunder,

Except anly 1or purposes of explolting the Leased Rights in the Terrtory or a8 atherw!ss exprassly
R;I'wldad haraln, Lesses shall not make or parmit others to make 2ny raproductione of tha Pletura or

starlate retating thareto or to parmit eny such repreductions or Metariale to be ramoved from tha
I:rrhnry without Lessors Approval, such Approval nat to ba unreasonebly withheld or defeyed.

ssce shall exercise dua cera in safe-gusrding all Materiale, will azeums wil ¢l&k for theft or damags
whilg they are in Lasssa'a possesslon and | maintaln approprista [neurance 1o cover thalr
destrucdon or loss. - If requastad by Lessor, Lesses shafl eupply ta Lesaor Insurance certificatels)
evidencing sugh Ineurancs.

f. Materals Payment Inetructions:

Unlass otherwiss stated it tha Deal Terms, Lassae ghall pay for the cest of tha
Materiale thet are dafivered by Laaser, cuah amounts to bg Involced by | easor ot Lessor's cost for
auch Matarials, Al coats erlaing from delivary ef the Physiesl Metarlels and thelr return to Leswar
{Including ehlpping charges, shipping Insurenae, import fees, duties, brokerege fess, storege charges
and refated ¢harges) are Lasses's sale responsibility.

g, Lassea Created Matorlnls:

! Leasor, or any third partios authorizad by Lessor, may at eny time sccosg, end
Legsee shall gnsurs that such acceas is unimpedsd snd fres, to all aftarnata language tracks, dubbad
‘Ill‘lllﬂ Temne e
e e
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. versions, subtitling metariala, mastars, advartising and prermctionel matarlais, artwark, and gfl other

' Msterisls created by Lesses pursuant to this Agresment: provided that Leascr shall pay for any

! licsnas fecs that mey ba lsgelly raqulred to be peld to tha crestor{e) of such materials for the
Exploliation of sueh materials outside the Terttory. Withln twenty-one (21) days of completion of
any dubbed or subititlad versians of tha Pleture, Leaser shall prompsl notify Lesaor of each person
rasponsible for preg‘?rlng pny dubbad or cubtitled tracks and of aach laboratary or fecility whara
such dubbed or subtitled tracks sre located; and, upon kessor's request, Lesana shell provide Lasgor
with immediste unrestricted frée accoaa to such versions and tracke end subtitling matsrials by
means of laboratary aecase Wtier{s] mutusily aoceptable 1o Lesass and Lessor. To the extant
possible, Lossee hereby grants & non-exclusiva frea llzense (subject to Leswor's paymant of any
spplicebla flcense foas an aforesald or sny rghts payments or any othar peyments pacessary for the
Exploltation of sush raterlals cutside af the Terrltoryl to Lesser to Exploit oll Materlels warldwldain
perpatuity without restrietion. - ’

h. Returm of Materials; ' o oo

' Uﬂpon tarmination of this Agrasment for sach Piowra, Lessee shall et Lessor's
slactlon aithar: (1) return &il Matsrisls to Lessor st Lessor's oxpense; or (M) destroy all Materlels end
provide Lessor with 2 customary centlficate of dastrecticn, ' . toe

Slandurd Teme
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1A | ZOOE
o3 95000 - *Trew o Lire®



Case 2:11-cv-10773-JAK-JEG Document 1 Filed 12/29/11 PRage 51 of 122 Page ID #:63

S

02-22~11 04:03pm  From-LOER & LOEG atozez2zne T-519 P.044/08t F-441

f. Owtside Delivery Dates:

.. Inthe evant that Lessor shall not be ablz to deliver the Initial Physical Materlals for
the Pietura by the lateet dats apsoified [n the Deal Terms, if any, {"Outaide Dalivery Data") Leasor
shail notify Lessea not later than thirty (30} days prior to euch Dutside Delfvary Data spachiylng &
naw delivary dete and the Dutalde Dellvery Date shall automstically extend te the dete contalned In
such Motice; provided, that the Outelde Delivery Data shall not be sxtended for mors than the total
period of all svermt{s} of Faroa Mafeure, as provided in paragraph-8,8, or six (8} menths from tha
original Oiysige Dalivery Dute, whiohsver |e the latar [tha ended Qutside Dajivary Date™), if
Lagser fellz to deliver tha Piature, or notlfy Lassee that the Pletura is avalinbla for delivary, by the
Extendad Outalde Dalivery Date, then Lessas may give written Notica to Leasor demanding defivery
af the Picturs. If Lessor failz or ls unabla to deflver the Inkial Phyelcal Meteriate-for tho Pletura
within thirty {30} days sfter recseiving stch written Netles, sithar Party hag tha right within the next
thirty 130} days to reacind this Agresment by writton Notice to tha other Party whioh Is tha anle
sarnady for Lessar's falure to meke the Pleture avsilsble for defhvary. In tha event of such
rescission, neither Party has any further obllgation to the other, excent thet Lassor shall retumn any
Advance actually pald by Lasesa plus Interast on stich armount calmdeted et LIBOR + 2% Jor the
period of from the ariginel Qutslde Deflvary Data until tha Extendad Durside Dellvery Date and
recelved by Lasser In connectlon’with this Agreament, net of withhalding taxes end bank fees, and
Lessaa shall J/mmedigmely return eny end olf Meterlale ralating to tha Pleture. i nelthsr Party
exarcisas-such vight of restlsslon, this Agreement shell ramaln In full fores ang affect, and Lassor's
latar defivery.is deomad axcised. : '

3. EXPLOITATION OF RIGHTS:
*m. Leased Righta and Reserved Righits:

. L Grant of Leaan: Subject'tn the tarme of this Agreamerst, and any conditlans
precedont eet forth In the Deal Terme, Lessor loases o Lesses the Leasad Rights In tha Figtura, The
Leaaed Rlghts ars lasand to Lessae on sn axcluslve bagle excapt as otharwise provided for fn this
Agrasment. In exercising any Laesed Right, Lesses may only sxploit the Plewre: {§ In the
Language{s) in & dubbad or subtitfed varsion as apacifiad In the Deal Terms; (i) by means of the
suthorizad Video typels) and format(s) specifiad In tha Deat Tarme; and, (ill for the suthorlzed
Runig) or plsydatei{s) specied In the Deal Toerme, All Rights nat sxpressly lesssd to Leszea ara
Ressrved Rlghts {insluding the right 1o sxploit the Pleture uelng othear Video typele} and formetis)
not euthorizad hersunder and the right 1o explolt the Plotwra in other than the Lapguages), even if
suoh Reserved Righta are not expressly idontiflod as belng retalned by Leesar in the Dasl Terms,

(X Farminolegy: The Inoluglen of provisions In this Agresmant for any rights not
spoclfleally lansed to Lesssn In the Desl Terma |s for sase of drafung only. Thelr inclusien doss not
g_rant 1o [essae axplicitdy or by Implication any rights net spacificelly laased to Lagsee I the Deal

Arma. R

EE Aaservetion: Lessor rezervea afl tha speaific Aeservad Righte lsted In the
Coal Terme and all other Rights not expreesly leased to Lessan. Lessor may oxginl‘t such Rights as
Lassor sems fit without restrictian, axsept a4 otharwlse sxpressly provided In tive Agreement.

k. Bubbing, Stuhiitilng and Editing:

[ Lozsor's Requiremants: Lessor shell timely provide Lesses in writing with
any dubbinp, subtitiing or adlting raquiraments or restrictions appllcabls to the Plewre or lts tellars,
- Lasgon shall comply with al thees requirements In craating en suthofzed dubbed, subtlted or edited
verslon of the Pleture or its trailars, Except as axpresaly provided In-thie Agrsament, aach Pioture
end Ite traflers ae puppltad by Lessor mist be exhibited [n thelr odginal continuity, withour alteretien,
Interpalation, cut or efimination, .

- . Leskae's Rlghts: Sublect to Leasor's requirements-and the provisions of thie

Agreemant, Lesass will have the nen-exclusive figit Bt ks sole expense snd sfter cansultation with

Lessor to: (i} dub or-subthle the Picture but only in tha. Lenguage(s] end only If exprasaly so

autherized [n the Deel Terms; end (i) edlt the Plature but only i necessary to meet cenaorahip

requirements or brogadcast stenderds or to ebridge and asgmant the Pltturg for television broadeoast

of broadcaster's tima raquiraments and then only In accordance with peragraph 3.8 (If applicable)
12
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and any restrictions or requirements contalined in the Deal Terms. Notwithstanding the forepofng,
and sublect to paid ad obllgatlons, Lanses wllf hava the right at its sola expanse 10 interrupt tha
Ploture with advertising shots far televisian brosdgast as so proacribed by a television starion.

il Limitations: In exercising the Lasaad Rights Lessee may not: [i) slter or
delete any cregit, fogo, copyright notics or wademark notlos ppposring on the Pleturs; I} Include
eny advertissments or other matarjel in the Picturs, without Legsar's Appreval, other then the neme,
credit tradamark or lago of Lasaes es described v paragraph 3.6[b} or Bry approvad ant-plragy
werning aa provided In paragraph 3,17 or commaraials for the Platura's expioitation on Free TV as
provided in paragreph 3,188}, . .

W, Liehility: Lessea ahall Indemnify and hald Lassor and its, Affillates,
employaas, shareholders, officers, directors, and agants harmless {fram and agalnst any loss,
expense or demaga arising out af Lasses's fallure to comply with the provisions of this paregraph
3.2,

o. Tarrltory:

. Lo @ensral: The Temitory Enaana only thass countrles or territarlas tistad [n the
Deel Terme os thelr political bordars exlst on the dats of this Agrosmient. '

W Excluslon: The Territory axsiudes, unlase atherwise apasified In tha Desl
Terme: [1] forolgn countrlas’ embassies, miftery.and governmantal Installations, oll rigs and marine
installations, eiftinas-in-flight end ships-at-sca located within the Territery; and (i) contlguaus
territories, colonles, ex-solanles and pratectarates of any country within tha Temrltery.

il. Inclusion: bn explofting sivy Non-Theatrlosl and Commeroisl Video Rights, tha
'l‘arrhonrt\{ shall include the sountries' military and governmantal Instalistiona, olf rigs and marine
instafatiens and ambeasles wharaver fusatad, but only ta the extent that they may be exploitsd In
accordence with such Laased Righta, " .

I\ Broadcast Oversplll: Lessor ecknowladges that broadoasts of the Picture
{whethar Tarrastdal or Satallite Broadeasts or othar forme of hroadeaat) which cdginate within tha
Territory may ba capsble of recapyian outslde tha Territory, and that such receptlon cutsida the
Tarritnr‘y ghall not be deemod & braach of this Agresmant by Legsaa providad that such broadcasts
are: {I} intended for primary racaption within tha Tarritory, (i} of the authorlzed lenguage versian of
ths Pleture, and (W} capeble of rocaption by no more then en insubstantisl number of households
outslds tha Terrltory. Lessas scknowledgea that broadcests of the Ploture (whather Terrestrla] or
Satellits Broadcaests or other forme of broadoast) which arkiinete outside the Terrltary may be
wapabla of recaption within the Territory, and that such recoption within the Tesritary shall not be
deamed & bresch of thia Agraament By Lesaor provided that suoh broadcasts are Intandad for
primary raception cutslde the Tershory are capabte of rassption by na mars than an insubrtantial
number of houesholda whhib the Tarrttory.

d. Exploitation Periods:

1. Torm: The Term 'starts end enda on the detes est forth In the Deal Terms
exoept for: (I} sny eardy terminstion pursuent to paragreph 7 of these Standard Tarme; (il} any eary
termination of Televislon Rights upon the brosdcast of the fast Run authorized In the Dol Terma for
such Right{s] purauant 1o paragraph 3.16{g) ¢f thesa Standard Terms: and (I solsly for the
purposes of sudit, the additional perlod a5 sat forth In peragraph 4.7 of thase Standard Tarms,
Lacesa shall not exploit or muthorize tha exploltation of any Leesed Right ofter the and of tha Term.

ik Leszas Holdbacke: If the Daal Terms Indleats a Holdbeok or Holdbaok Psrlod
on any Right leazed to Lesses, than during the epplisabla Holdback Perlod, Lasses may not axarcise
or authorlze tha exerclss In the Terrtery of such Laased Right. Howsver, Lessae may enter Into
agreementz at sny time suthorizing the exarclse of such Leaaad Right after the expiration of the
applicable Holdbeék Period.

Al Lossor Holdbacks: if the Deal Terms 'ndicate a Heldback or Holdbagk Poeriad
on any of Lesecr'e Reasrvad Rights, thep durlng such applicabla Haldback Perled, Lessor may not
axareise or suthorlza tha axerclss In the Territory of auch Resarved Right, Howaver, Lessor may

13
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anter Ints agresments st any time authorizing the Bxeruiara of each such feserved Right after the
axplration of the appliceble Holdback Ferfad.

. First Theatrical Relaase: The "Flrst Thestrital Aslsass® shall mean the oarfier
af: {i] the data on which the Pictore is first exhibited In theaters within the Tarrf‘tort to the paving
public, Including screenings to quelify for swards prasantations; (1) tha earilest date on which
Lessee must cause relgnze of the Plotutd-to dectr as aet forth In the Deal Terma; or {i) the time
poriod sfter Lessor's Noties of Dellvary, If eay, that /s spocified In the Doeal Tarms.

'S Firat Video Heleasa; The "Firet Video Release" shall mesn the eaclier of; (i)
- the dats on which Videdgrams ambodying the Ficture are flrst sold or remied ta mambers of the
paying publie whthin the Terrtery for Home Vidag osa; (i) the expiratlon of any Holdbaok Pariod
" ralating to the Home Vides Riphts specified In the Deal Tarms; of, (i) i no Holdback Period ts
.. spaclied, aix 16} menths after the First Thestrical Aefease of tha Pictura, .

e, Reasonable Efforts:

.o Lesgea sccepts tha grant of all Righte end agrees to use all reasonsbla efforts
- panglatent with sound bueinses judgement to Explaft the Rights under the terms hereof and 10
" endeavor to obtaln the mexdmum possible Grose Recalpts and Net Recalpts from the sxerclse of the
* Righta in the Taerrtory durfng the Term. n

f. Advertlging and Billing:

R Leassor's Requirements; Lessor shall timely provide Lesses whh & list of all
requirad scresn oredits (If not slready cantained in the Ploture), peid adwestlaing, publielty and
pramational requiremants, and Videogram' packaging requiremsnia {If nesded), Leases shell aompiy
with these requirements at all timae eftar Lessea's recslpt thargof, [f requested by Lessor, Lassan
shall submit &lf Advertiging Materlale 1o bs used by Laeaes In the axarclas of sny Lessed Righte for
Approval by Leacar, sulh Approval net to be unreasonably withheld or delayed, but subject always
e sny Third Party Approvals, Lagkor has tha right from tme to time by written Notice 1o Lesses ta
change ths titls or thtles of the Plcture ag Lessor shall slect In [t sols discretion, atter which Laggws
shell anly usa in the exarclse of the Rights only the applicabla ahanged titde or tidas destgnated by
Lassor Unless otherwise agrasd by Leasor In wiiting. Upen racalpt by Lassar of auch Notice, Legaca
shall sneure that eny raguirad Letter of Cradit under the Agreement shall ba automatically amended
to reflect the changed thls of the Plcture. .

: . Legses's Riphts: Sublect 1o Lesacr'a raquiramants and the provialons of this

.Agroemant, Lessas will have tha exclusiva right In the Territory, oxcapt s relatos ta any Ressrved
Rights ini connection with the Ploture, at [ts sole expense to; (3 edvertise, publicize and promote the
Picture; (Ii} Inciuda In all such advartising, promotion er publicity tha name, volce or Tkeiness of any
person who has renderad services on tha Plature bt not ea en endorssment for any produst or
asrvica other then tho Ploture, subloct to Lessor's Approval; end {lll} Include in the beginning or and
af the Ploturs (Including wrellers, TV spota or othar publicity materials} the oradit or loge of Lessee,
Notwithstending the foropofng, Lessor m%y advertiss the Picture In the Territory subjact 1o-Lessas’s
Agproval, not to be unreasonably withheld,

Iit. Uimltationa: In exploidng the {esssd Rights, Leseea may not; (Y chengs the
. tila of the Pictura without Approval by Lasear: (I} alter or delete the raletive slzs, order and
Bmmlnan_cs of typo of any cradit, logo, copyright notice or frademsrk notice sppesring on the
ictara; (i} inaluda any advertisements or other materal In the Ploture without Approval by Lessor
other than Lossec's logo as dageribed In paragraph 3.6{b) or an approved anti-piracy warhing 65
ducrlbe% Ig ﬁa%r[n?raph 4.17 or commerclals. for the Plcture's sxpioftation on Free TV re provided in
paregreph 3.16(s}, .

v, Inadverient Falluro: Loeses shsll, on a preapective baels, cure any fallura to
comply with the provisions of paragraph 3.8(c),. Howaver, an inadvertant fallure by Lessss 1o
comply with any of the raquirements of paragraph 3.6{c) will not bo deemed n bresch of this
Agresment, .

- Endorsamantst

i
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Ag part of an suthorfzad publicity tle-in promotlen, Laases shell not, without Lessor's
Approval, make or panmit to be mads, In Bny advartising, publicity or otharwizs, any statement,
direotiy or indirsctly, expraesly ar by Impligation, which: '

’ May be understond es constliuting dn endorsement by (8] Lessor or eny
Affillate of Les=or, {bi any Perepn smployed or shgagsd by Lessor or eny
Affillate of Lessor, or {c} any other Parson with whom Leszor has anr
agreement, exprass or implisd with respect to the Picturs, of any article,
produst or service sther then the Pleture,

- Associates or refates the Picture and any Advertising Matarisis, tities,
chatacters, atory or other agpeots of the Ficture to The sale or exploftation ot

- any product, articls or seiviee other than 1he Fleture,

. Indioaten that any of the Persons referred to in this psragraph era connected
or aesoclatsd with, or amployad or snpaged by, Lessss,

Lessos shall indemnlfy andd hold Legsor harmless from and against any loas, axpenss or
demage arislng out of Lasaea’s fallurd to camply with the provislons of this paragragh 3.7,

Ch - Ganeorehlps -

. . Promptly ugon delivary to Léeses of the Inftla! Physiosl Matarials, Locaes shall apply
Tor gensorship ficansing snd approvel of the Pleture to alt recn:lred and competany eganclaz and
organizatlons in each country within the Temitory. [f sny aditing changes sre vaquirad In the Plcture
by teason of any censorship oblactions, Lesseo ehall promptly notufy Leaser in writing, [dentifying
ths spacific changes required .and must request Approval by Leseor of all changas mads by Lossea.
Sub}uct to tha faragoing and any right held by the Plowra's director or other thire partles, and
sublect to Lessor's Approvel, Lessaa may make such uhenyas st Leases's sxpensge, but only to the
mctant required 1o meet the spasific censarehip objectons, Notwithetanding tha previous sentsnce,
Lessor has the rlpht 1o deelgnate a represantativa to make such chenges or 1o supense Lesass in
the meking of such changes. Lesses understande, acknawladges and egrees thet Lageor mekss no
warrantigs, assurances or represantationg concerning censorehip. Lessor (4 not llable for eny
damages to Lageoe if censorship approvel or feansing cennot ba secyurad and Lessor Is not obilgatad
@ refund any eums peld by Leasee. Lesssa shall use ke best sfforts ta securs censorshin flceneing
and spproval, Including prompily applying for rehearings or appeals snd undsrteking ell other
avalisble remadies In the evant of sny refusel of license or approval,

I, Affliiates:

All agraamnents between or smong Lassos and its Affiliates with raspest o the
Ploture, lincluding edvartizing and publicity thereof and the du‘i:licaﬂon of Vidaograms} shell ba on
an ama-length besls on terme; (i} customary in the Taritory, {fi) whigh ere oa favorable to Lessor as
the terms normally obtalned by major Motion Finture distributors [n the Terrltory for othar Mation
Platuras of comparsble commerclal quality, end (1] ne Jwss Taverabls to Lesaor than comperable
wgreoments betwean Lesssn ar its Afflllatea end unrelsted Pereons far other Motion Pictures,

§e Copyright Frotaction:

Leszee shall take all necessary or sppraprlata actons In the nome of Leaser 1o
geoure protection for the Pleture and al) maetarisle relating tharsto ussd by Lessaa in the sxsrcles of
.the Rights under tha capydaht or other similar lows undar wiioh Motlon Pletires, other imtellactual
property, tradomerks, ldags, charactars, titlas enc namas are actorded legal pratastlan In the
Tarritory {"Copyright ond Similar Laws®] and to renavw, extand and maintein protaction for the
Picture and elf materiels relating therato under Copyright and Simliar Lawe of tis Tamritory
throughout the Tarm. Lessee ahall pramptln notify Lessor in writing of any Infringement
{"infringament”} In the Yerrftery of any fAlghts in and 1o the Plcture under tha Ceopyright and Stmilar
Laws of the Territery, whpther by any unauthorizad or lllagal expluttotion of sny Rights or by a
fallure 1o comply with the terms of any agreement under which any Rights have basn grantad, of
whiich Lessea |5 aware, Lessae shell not bring of Institute any legal action or proceeding with
raspect 1o any [nffingemant ["Acticn”) without conaulting with Lessor and anly aftar Lessor and
Lassoe have egreed on their respective liabllity for the costs and expenees of the applicsble Action
(“Litigation Costa"} and 1hair raspactive shares of any such recevery i thet Action [*Recovery”).
Bhauld Leagor and Lesses dall 10 agree In wiiting concerning the Litigatlon Costs and Recovary
16
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within fiftean {15] businass days after Lassor has apFrwad commencement of any Agtion, thep
Lessor has the spls rlﬁht 1o Institute or bring the applicable Action and may retaln all Recoverles
pursuant thareto. Otherwlise, all Ltigatlon Casts are repaid to Lessor and Lesses as their interasts
may appesr solaly from any Reeovery [n the applicebla Action; &nd any Recovery shall not be
deermed Gross Racelpts but pra divided az sgread in writing betweéan Loagor end Lesses,

'8 Roversion:

The grant of alt Rlghis and Incldental Rights sholl terminate snd immediately
revert 1o Leasor upon expiretion or termination of the Tarm, fres and ¢leer of any cleim, len,
ancumbrancs or charga in favor of Lesses, or ony Persan detivirbu rights theough Lessse, Lesaan
shall pot 5t any time enter Into any agreament with any Poreon for the exerciee of vy Rlighta or
Incidental Rights for pariods whish gontinue after ths expiration of the Tenn., Leesor may at any
time enter (nto sny egreament for the exarcise of any fAights or Incidentel Righta for, perlods that are
aftar expiretion or terminetion of the Term. e

i3 Muglc and Parfarmanae Boyaltion:

l, Synchronization Roysltles: Leseor i¢ solely reaponaiblz for acquiring &il Hghts
nacaseary 10 synchronlze the music containad In tha Plcture on al coplea exploitad by Lesses
throughout the Temitary for the Term, Leesar le solaly reaponsible for paving all rayelties or charges
Incurved i obtalning and mainteining susch rights for the Tarm snd shall Indemnify and hold Lessee
hermless from sny payments In thia ragard. L

I, Performance Royaltles: Lessor represents and.warrants to Lessee that the
nan-dramatte {"smalli™) parforming dgine ln é&ch musicol oamposition aontalned in the Picture are
elther: (i} in the public damaln In tha Tarritory; {Il) sentrolled by Lessor to the dagrea sufflciant to
allow Lessee to sxploit the Lapaad Righta for no further payments by Lessee whatscever; or fill)
eveilable by licanss from local musle performing righte saciety{lar) 1n the Territory including thoss
aoclaties stfillated with the Intemational Confedaration of Authars and Composers Societiae (CISAC)
as of tha date haraof such aa Amarlcan Scolety of Compossrs, Authers and Publishers (ASCAP),
Broadcast Music, Inc. (BM1}, SESAC, Inc. {SESAC) or SACEM, With regard 1o tha muslc fn category
(I} oniy, Lessen is 9olely responsible for obtaining llcenses to exploit such parformance riglta frem

#ths |aeal musle parforming riphts socletyiles} (in which Lassor shall saoperate In good falth) and for

peying afl amounte arlging therefrom.

iii, Machanloal Royeltea; Lassar shall buy-out elf custemary machaplesl
royealtles for the Territory as part of its worldwlde synchronization lieensals).” Laseor will ba acjaly
responsible for peylng ali rayaltles or chargee neceasery 10 obtain and control such mechanical
rights for the Term, and Lessor wiif hold Lesses harmless from any paymients In this regard,
pravided thet if lavy, charge, or royaity that ia not oustomarly bouglit-out worldwlds aa paert of a
cuetomary eynchronization licenss [ assossed In the Territory, or If @ mashanigal or author's righta
soclety in tha Terrltory refuses to honor the authorfzation obtained by Lessar in the country of origin
of the Pleture, then Lesses will b salefy reaponsible for such royaltiss cr charges,

Iv. Publizhing Royaltias: As Between Lasaor and Lesees, Leaeor fa aolaly amitled
u} 1cj.‘cslle,aulrt t?and ratsln the publisher's share of eny music raysitles arislng from Lessss's axpluitation
a 6 Fleture,

V. Other Royeltiest Tha Farties acknowledgs that addidenal armounts (which
are not peyable currently) may become phglnh!a to ¢ollaption sooletles or othar entlties during the
Torm from tha Exploitation of the Leesed Rlghts, including, without Hmitation, amounts that mar be
payabla under directives and ragulations fesuad by the governing hady of the European Eaonomle
Community for 2o called "rantal™ and "lending™® righte, Lassse Is solely tabla for any such amaunts
thet became payable fram the Exploltation of tha Lasssd Rights, The Partfes scknowladge that &
mechanizal, pertorming of auther's right society In the Territory may stfempt to collect roveldas
attrjibutable to tha menufacture, sste or rental of Videograms or raterals embadying the Ficture.
Such royalties mey be called "mechanical®, *performence”, or *synchronfzatfon® reyelties, or soma
similar deslgnatlon. Te tha extent thet auah royaities sre tarrtory-specific or to the wxtent that
Lezsor |8 not able, eftar uslng its best efforts, t& buy-out such royaities as pant of a werldwids
licansels), then Lossaa le solely responeible for such royelties or chargse. Lessor shall supply
Lassee with all infarmatlon nacessary for Lesges to effoct payment of such reyaltles, Including the
L
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loea) fahts soc!etv[l‘es], the royeltios owed Ey Lesgee and the bank sccount(s] to which Lesses shall
diract paymants, AR paymonts made by Lessea pursuant to this paragreph 3.9 2(¢) are recoupable
Distribution Expansss for tha applicabls Right.

m. Theatrical Exploitntion Obligationa:

[ GQenatal; In wxplohting any Thestrical R!ghta" dto , L shall
comply with the provislons of this paragraph 3.13 In addition to any other sxploitation requirements
sot forth In this Agresment. .

' . Eonsultation: Lassue shall Consult with Laasor (0 a timaly mannar ragarding
&l significant nspects of tha distribution of the Platurs In the Territory, Including the inltal ralagse
- campalgn, distribution policy, minlmym and maximum arint arders, print duptication prices, tha tatal
smount and specific fteme of the advertising and-publichty budget, the advertislng and marketing
campaign, tetal Theatvical Distributlon Expanses, the relaasa dates, the ralsess pattern, the theatars
“in key cltiss, marketing strategy, short subject allocetiens, doubis faeture allacations and any
modifications of amendments to them. - .

fii. Release Obllgations: Iir relossing the Pleture, Lasses shall:

. Place tha Fictura In genaral Theatdcel releass throughout the
Tewritory in no ess then the number of cities and theaters determined
pursuart solsly to the reasanable bueiness judgment of Lesges;

. Fxpend monise pursusnt to the advertising buggat and otharwlse

- confarm with tha adverising and merksting campalgn for the Picture;

. Give Lessor reasonable sdvance notiee of alf premleras of the -Fioture
In the Teeltory;

Nat discriminate against tha Pictura or use the Ploture 10 gscure mare
advantageous tarms for eny other pleture, product or sarvice;

Mot anter the Plcture In any festivale, charitable seraenings of the like
of scragn the Ploture for entry Into any festivels without Lassor's
prior Aparoval,

v, Relanss Notices: Lessee shafl submit to Lasaor in wilting, for éach country
within tha-Territory by ten {10] days prior ta the Pictura's First Theatrical Relasss in thet country
datsils of all significant aspects of the Thestrical releeas in said ,cnumrx Including; i} the publiclty
budpet detaliad between media advartising end other publiclty costa; () the print coat budpgat
detalled betwaen print duplication coets, costs of autharized [ntarnagetives, dubbing, subtitiing end
other print costs; (H)) the msmber of 36mm and 70mm prints belng duplicated; {Iv) the print
Iabaratory being usad for any print duplicetions and the nat Q?doe par meter or foot contractod far
wuch print duplications aftsr discounte and rabatas; iv] tha alnemas In which the Pleture will ba
raleasad fn tha key cHigs within the Temitory and the.feleass date In sach such key ofty; (v} tha fllm
rental tarme contracted with axhibitors (n the kay citles; {vil) conflrmation of any aublessea{s) being
used; (vili} detsilz of any print or other subeidies balng recelvad; {ix) confirmation of whether the
Plotura will be sxhiblted with Shorts or as pert o1 doutle feature engagempnts and the besls wpon
which Insome fram double fxaturas will be sliacated; and (x) detalls of eny publicity te-ine snd any
other matters which may ba relevant 1o the distribution of the Pleture. In addition, Lessee shall
submit ta Leesor n writing eny additienal Informatlon reasenably requested by Lessor and any
emendmants made to the print and publicity budaet and other [tams sutlinad In {1l to Ix) ebove. in
the svent that the Pictura quailflas for any print or other subsldjea sfter the Firet Thestrical Releess
hes aegvrred then Lasses shall give Lassor Notloa of auch subsgidiss. Lesases zhall alao submit to
Laasar raporte showing weekly end cumulstive box offica repuits sarnsd by the Picture in the
Territory for tha first six (6} waa#a of the Pleture's Theatrice! reiensa, or for tha duretion thet the .
Fleture |s axhibited In tha key citisa within tha Territory, whichever |8 the Jongar.

ol v, _ Exhibitdon Obligationss In errenging for the exhibitlen of tha Ploturg, Lessse
E-1pT011H . .
. enaure thet all exhibitton agroemente for tha Pichure are mads
separety and independent from axhibltfon sgreamanta for any other
Maotlon Pletura, praduet or service; .
. 17
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gt Lessor's raquest, after cohsuitation with Lasses, sudit any
«xhlbition engagements for tha Picture, consletent with the practices
of first-gldas Motion Ploture distributoys 1n the Territory, for purgtsss
of determining the accureoy of box eFfie results raported by

ne; .

. do all things reasonably necassary to meximize collections from ax-
hibitors as qulckly as possible and shell aecure from exhibitors the
maximum flim rantal tarms that ers conafstent with thase narmally 1=
quidsted by first clasa Motion Pleture distributora In the Territory, or
country wlithin the Terrltory, for Motion Pletures of comparabla
commerclal quality. Léssss shall not require exhibitors to pey for any
coets thet sre not normaeily pald by sxhlbitgrs in the Tarritery In
exchangs for reduced film rentel terma,

B nat suthorize or allaw the Plcture durfng te first run o be exhibited

on a flat licenas of 4-wal! basis, or 8e part of If a mulilpls featurs

angagement, unless all rejevant tarme of such propased axhibition,

Including the propased allacation to the Pleture of box otfice receipts,

pormitted sdvertising costa, licanes fase and film rentals have met

. with Leasor's Approval, Notwithstanding the above, all allozations of

: e fiim rantale framn doubla ar multiple feetlre engagementa betwesn
e Ficture and other Motian Pictures shell ba reasonable and shall

vaflact tha ralative commeralal sbocess @nd age of sach film,
not authorize or allow tha Pigtura 10 be exhiblied with any other
short festure or short aubject ("Sharts"}, providad that, if required to
do 20 by law, then Legese shall enly allacate to Shorta for each re-
Tatad exhibition run the leeeer of: (s} one percent {1%) of the totsl
fiim remtals for the entlre exhibites ruh et that cinema; or (b) the
equlvelent of fiva hundrad Dollera {$600} In the qurrancy of the
Terrftory. Notwithstanding the ebova, the tatal film rentale aillocated
15 &l Shorts that ers axhiblied with the Plowire throughout tha
Territory shall not axsead tive thoussng Pallers ($5,000].

l, Contralled Theators: A "Controlled Theater [s one in which Lesoes, ita
Atfllfates or any officer, diractar, partner, ownar of shareholder cwning more then 10% of the out-
standing avidence of equlty awnership of any of them, hag eny interest, dirsct or indirast, In the
ownership or cperstlon of such theater, Lesyee chall not fieense any Ploture to a Contrellad Theater
axcoept on terme snd conditiona consistent with arm'e-length transactions hatween such Cantralled
Theater and unatflfatad major Motlon Pleture distrbiutons In the Tarritory for Motlon Mictures of
sormparable commercial quefity. If requested by Lassor, Lassas shall promptly provide Lessor with
g?piea, ceriffiod to be aoourets, of all agreemants with controfled theatara for exhibition of tha

etlre, - -

Vil Export OFf Materiale: Lassee shall not sell or expert 16mm, 38mm and
70mm gauge printa and trallers or other Materisls 1o coundries outslda of the Tamitory without
Lessor's Approvel. Prices ehargad by Lazges to third partias for such authorized exportad Matarials
shall ba reasonabie, shefl not Include aarvica fees, overhead or slfocetions of dubbing gosts or other
Cistribution Expenses and are aubjoor tv Approval by Lessor,

vill. - Re-Release/Soquels and Remakes; Intentionally deleted.

n, Mon-Theatrleal, Cormmerelsf Vidao, Pubfle Video and Ancillary Exploitation
Ohbllgations! . ' : \

5 Ganaral: |n exploiting any Nan-Thestricel, Commerciel Video, Publlo Video or
Ancillary Rights leased 1o Lessee, Lsssas ahall: {l] not euthorize the explajtetion of sach sush Leassd
Right before the and of any Holdback Period. speciflad in the Deel Terms for such Right: and, [} net
dleetiminate against the Picturs or use tha Piclura 10 secure more sdvartageous temns for-any other
Mation Ficture, product or servies,

il . Consultation; Lesses ghall consult with Lassor on a ymaly begis regarding alt
matarial tarms of aach apreamant far explotation of the Non-Theatrical or Ancillary Rights Inte

18
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whish Lesses dasires to enter. If requested by Lassor, Lesses shall immuﬁlutety submit coples of ait
sueh agraemanmie to Lassor, .

o. Heme Vidao Exploftation Obfigations:

is . Genarall In expioiting eny Homs Vidan fights leesed 1o Lesses, Leszee shel)
comply with the provislons of this paragraph 3.15 In addition ta any ather axploitation requirements
set forth In this Agreament,

it Limit On Means and Media of Exploitation: Lsszes shall only exploht
Vidaogrems of the Plstura using the types ahd formats set forth In the Deal Tarmas, .

lit. Limits on Berly Explaitation: Leasae shall not bagln exgloiting Horhe Videa
Rights In the Pigture untll tha end of tha epplicabla Holdback Parlod specifisd In the Deal Terms, If
any. Lesaee shell not authoriza or bagin advertlsing the farthceming avellablilty of Videogrema of the
Picture to the publle untl two {2) months before the and of the eppliceble Holdback Ferlod.

v, Best EHorts/Quelity: Lessae shall.use best efforts snd skiil in tha
" manutacture, distribution end explaltstion of the Videagrame snd shall ensure that the Videograms
" mantfactured by Lesses meat qualtty atanderde gt lesst compersble to other Videograms commar- -
¢lally availeble through lagiimete outlets In the Territary for domperable Matian Pistures.

v, Catalopun Avallabllity: Uniass otherw!se raquested by Lessor, Lesaze shall,
from tha epd af the eppiicable Holdback Peried untlf the and of the Tatrm, make Videograms of the .
Plicture available ik the Yerritory thraugh Its catalogue, and shell not allaw Videograme of the Ploture
¢ feave normal channala of distdbution far 8 commerclally unrazsonable ‘perfod of time, without

. Approvsl by Lessor.. ’

vl Consultation On Ad Campueign: Laasse shall Consult with Lesscr on an
engeing basls regerding the advertising and marketng msterals usad for the exploftation of the

~Home Video Rights in ¥he Picture. If requastad by Losecr, Laasea ahuli promptly submit al| proposed.
wdvertising and artwork to Lassor for Lecaor’s information and sny Third Party Approvals, -

vh, Raview Of Packaging: If roquastsd by Leszor, Lessse shall provide Leesor
for revisw by Lassor and eny Third Party Approvels, one {1) protstype oopy of each euthorlzed
forrnat of the Vlda%?ram and ite fpnnkﬂgina ?ﬂr asch Ploturs promptly after thelr manufacture and
befare thalr szle or disposition. If raguastad by Leagor, Leacsa ahall provida Leasor with &
reasaneble number inot sxcesding five {5}) free coples of aach autharized fomat of Videogram end
Its packaging, sublact onfy to applicable duties,

wiif. ConzultatlenjAppraval Regerding Vidaa Ralanso;

’ {1L Upen Lessar's request, Lasses shall pravide to Lessor, for Leasor's
Information, datails of all algniflcant aspasts of tha Homa Videa Aental end Homa Vidao Sell
Through ralasses Including, to the axtent such Information {8 aveflable to Lessae In ansardanoe with -
Industry practice; [l the advertising end marketing matarials usad for the exploitation of tha Heme
Video Rightwe In the Fieture; () for each authorized formet of Videogram for each Flotura promptly
after their manufestura and hefore thelr sale or dispesition the Videogram and the packaging; (i)
the release dates; (v} the st of wholesels and suggested retall selling prices; (vl the dlacewnts and
rebates offered; {vi) any leasing or rantal arrangsmants; and (vl) the estimeted Groes Racalpta, unit
gales and the number of Vidacgrama baing duplieatad. If Leszee sells or otherwise packages the
Picture with other Motian Pictures, such trangestlons muat be a1t armis length and on terma
sopimensurats with other Motion Ploturas of similar commarcial quality,

2 : If the Daal Torms provida for Home Video Dlstibution Expenaes, or a
pertion thereof, to ba daducted from Grosa Racelpts, or from Lessor's shars of Gross Recelpts,
than: (i) Lesses shell Conault with Lessor regarding such Home Video Distribution Expenges; (ii)
Lesses shall include In tha pra-raleess Netlea descrbed abova the publicity bucget and the
Videogram cost budgat {detsllad batween tha aoste of nlank caseeitée or Video Dlaes, duplicerien
eacre, £asns and Inlays and other coets); and {ilf) recharged Homa Videa Distribution Expenses shall
net axcend the amount pre-approved by Lagaor,
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I, Lirokts on Included Matetinl: Whh exceptlon of trailere of othar Motion
‘Potures (but not parnagraphic Moton Plotureel, Leasoe shall not authorize or allow eny advartising,
ir oth::” material to ba includad an ery Vidoogram smbadying the Pisture without Lessor'a
pprovel, " .

C K. Minimum Retail Price: Whara 8 Minfmum Ratel! Price i contaihed 1n the Dasal
Tarms, Lessss, to the sxtert permitied hereunder by appiicabls lews, shall not explolt o authorlze
tha aale of Videagrams 16 the consumer at e prige 1eas than such Minfmum Retsil Prics, In any cass,
for purposes of celeulating Geoss Racalpts and atl anrounts due Lesaer, gll Vidaogroms are doemead
“sold et ratall for not Jess than eny Minimum Ratell Price et forth I the Deal Terms,

xh - Minfmum Wholesals Price; Whare & Minimurn Wholasale Price is containad
In the Daal Tarma, Leasse, shell not exploit ¢r antharize the sale of Vidaograma at & price jess than
such Minimury Whalosala Prige, [n'any case, Tor purpsses of ealoylating Gross Asowipts and all
" amoynta dua Lessar, ail Videograms ara daamed sald at the preater of efther: {1} thelr etual
wholezale selling price; or HiY tha Minimum Whelesata Price set farth in the Deal Terms.

N xil. . Freo.Goods: Lasees shall not dizpose of mots than five parcant (5%) of |
aach type of Vidaegrams units produced for the Pleture o promiotional, discount, or fres samplaa
{"Free Gaods") without Lessor's Approval. Unfess authorized by Lessor, ani( sdditione! Frae Goode |
dlzposcd of beyond such five percent {5%) lavel wiil be considared as It sold at a price not less than
the svaraga net whotoeale prics per Vidsagram liquidawed by Lessae or It Affilidtas and .
subdistributore during the flrst three [8) months of the Home Video Rental relzase (ar if there is no

. Homa Vigea Rantol releass, during the flret thrae {3) manths of the Home Videa Sall Threugh
raleage], net of discounts and rebates, for purposes of compuring any syuch amounts due Laseor.

. Xifi Sall-o¥f Ferlod: During the Tast six {8} mantha of tha Teem, Lessee ahsll not
manufecturs Videograma In exsese of thosa ressonably anticlparsd to mest nermal susiorner
regquirernents during tha remaindar of the Term. Az the end of the Tarm , Lassea shall destsoy all

" remalning Videogrems and provide Lessgr with a customary cartlfleats of dastruction. There is no

. so-catled "sall-nff* perlad and Lesses shall not be entltfed to sell ony ramalning Videograms after

sxplitatiqn of tha Tarm.

. LT Import/Export Restriotions: Unlzes Approved by Lessor, Lesses shalf not
; impert or authorize importation of Videogrems ambodying the Pleture into tha Territory other than
-the Phyelcal Meterials provided by Lassor, At no time may Leasee axport or authorize exportetion
of Videograms ambadying tha Pleturs ffom the Tarrtary, Lesges ahell net knowingly sell Videograms
te wholesalers, subdistributors or retailers who are Tn the business of reselling Vidangrams to
countries outside of tha Terrltory. Tha forsgoing are material terma of this Agreesment and fellure to
comply with tha abave provislons 18 desmad a matarlet breach of this Agresmsnt,

p. - Television, Pay-Per-Viow and Vidso-On-Demand Explaltation Obligations:

i Gereral: Inn exploltlng the any Telsvislon, Pay-Par-View and Video-On-
Darnand Rights leased to Laseen, Lesaes eholl ablde by the following exploftation requiremeants In
additlan 16 any of the explaltatian requiramants iy this Agresment.

fi. Relapse 0bﬂg£dons*. In raleasing tha Picture an Televislon, Pay-Par-View and
Vidoo-On-Demend, Lessee shell; ' .

. Naot authoriza any telscesting or other axploltatinon of the Pay TV, .
Free TV, Pay-Per-Viaw and Vidao-On-Demand Rights before tha end
of tha Holdback Parod apactilad In the Deal Tarms witly respact to
aach such Right, unless otherwlse Approvad by Lsssor;

' Not disedminate egainst the Picture of use the Ploturs 1o securs more

; edvantageous tarms for any other Mation Picture, product or service;
Qbsin for the Picture prices and terma that are at least comparable
to those prices and terms normally obrained by first clazs Motion
Pleturs distibutors for other Motlon Piotures in the Teritory of
comperable commarcial quality and for a similar number of Rune;

« . Moty Lessae ip sdvenos of the time ang viace of eash of the

- axpaeted first Pay TV, Frea TV, Pay-Par-View and Video-On-Damend
telocagte of the Plgwure in the Teritery; -
' 20
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Not suthorlze the Plcture to be telecast by any form of Pay TV or
Fraa TV fram or within the Territory for mors than tha number of

" authorized Bunis} as apacified for esach such Talevision Right in tha
Desl Torms; .
Mot authorize the Pletura 18 be telacast by any form of Pay TV, Free
TV, Pay-Par-Viaw and Video-On-Demend [n 8 dubbad or slbiitlad
varslon, unless specifically authorized n the Deal Terms, and, if
authorizad, enly In ths Languegelsi;

. Not authorize the Fiotura ta be talaanret by any form of Pay TV, Free
TV, Pay-Par-View and Video-On-Demend by any means not lsazed to
Lesses In the Deal Terms; : :

* “  Not suthbrize the Pieture to be transmitted By ary form of Pay TV,
Poy-Per-Viaw and Video-On-Demand from ar within tha Tervitory In
any Toren other then en encoded or sncryptad farm;.and
Nat suthorize the Piclurs 1o be teleceat by eny form of Pay TV, Fres
TV, Pay-Per-View of Videp-On-Demand transmisaion, whethaer or not

«  gneoded, from gt within Tanitary which is intended for primary
raception outaide the Tarritgry and which ks ¢apable of reception,
whather or nat by meang of ratrarismission or decoding davices, by
mora than an Ingubstantlsl number of homa talévialon regelvara
outgida the Territery, without Approvs| by Lessor,

In the Exploitation of Pay TV, Pay-Per\iew, and Videa-On-Demand, Lesses shall use an
encaoding aystem authorized In the Teritory that providee sufflclent protection to ensure decoding
pccurs only by authordzed reciplents in"the Terdtory and Language. FurtHermore, if the eficeding
systam falls 10 encode, Lessee shall ansure that afl tranamisslons or broadessts ara erminated and
suspended untll o secure enceding system has beon resstebilshed, :

I “Run" Dafinad: A "Run® means, with rappact to all forme of Pay TV Rights
and Frea TV Rlghte lagsad to Lessee, cne (1) tolecast of the Pleture during & twenty-Tour {24} Kour
pariod over the nunvwerlap_Finﬁ telacast, facllities of aach autharized broadeaster, cable system or
=atelilte aervice within the Territery such thet the Pleturs Is not sapable of reception on tefevision
raceivers within the breadcast raception zone gf each such broadcastar, cable system, or setelfite
mars than once during euch perfod, By way of Nustration, it o breadeaater within the Terdtory ia
capable’ of slmuitansously transmitting.the Ploture ovar the fecliities of sevaral Interconnectad tocel
broedeast stations {i.e, over a "natwork”l, then one [1} lwoadeast of the Pletura in & twenty-faur
{24) hour period on auch natwark would be one {1) "Run®; shemativaty, If auch local statians were
not Interconnected and tha raception araa of thelr signats did not svarlap, then ona {1} broadoast of
the Picwure in & twenty-four (24} hour pariad on esch focal etation would sonstituee ong {1} "Run" in '

+  suoh locat broadeast erea, sven though the broadeests ascourrad on different days In diffarent lacaf
nrgse,

fv. Usage Reports: Upon Lassor's reasonable raguest and to the oxtent
reasonably avalisble, Lesses shall notify Lessor ragerding the time and placs oF each toleceet of the
) Plctura since the last potlce to Lasasr,

v, Commarclals: i Frea TV Riphts ara jreeed to Legees, then Lesags may {naart

and parmit others to ingert cammercia! announcementa within the Picture st those polnts resaonably

requirad for such purpees but solely with respoct o such Free TV Expleltation. Lessee shall requirs

aach broadoaater to telgvise all credits, trademerke, cnp‘.‘nght notlees, tradenames snd other

gg'nbnta ?f the Fieture appearing on the metorlals furnished by Lassor, Ineluding but not Umled to
sor's lopo,

v Agprove) Ohbfipetions: Lessor has the right of epprova! of Lessee's FPay TV,
Free TV, Pay-Per-Vlaw, Vidae-On-Demand end OnsLine sublicansa agreemant{a}, If Lassor
diszpprovaa a Pay TV, Fraa TV, Pay-Fer-View, Video-On-Demend and/ar Cn-ting lflcanse propased
by Lasees, then Lessor shall have two {2} wesks from recelpt of Lasses's Netice contalning the
terme of such proposed lcense to negotiste an agreamant with ancther party for such Rights. K
Lecsor [« able to ascure @ mers favorable doal than tha llcense Lessed was Tmmslng, then Lessrs
will heve threa (3) buslness days o match the terins of Lessor's proposad lleanss (La, In which
svent Lessoe shall include In Brass Recslpts the emount of Legsor's proposad licenss on the dete
such sums would have basn payable pursuant 1o Lesaor's proposed license); otherwlss Lessee shall

n .
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Ncange sush rl?lhls acsording to the terms of Lessor's proposed [il:&ns;z. Por clarity, such liaenss
agrasmant shall bs antared Into betwsen the Leasee and the TV brozdeaster,

vik Conelusion of Bunis); The Term of this Agresment with respect to sech
Television Right laasad ta Lasges shall sxpira at the sarller of: {I) the and of the Tarrm; or, {5i) the
tonelusion of the Jagt authorized Hun for such Tatevislon Rlght. By way of tluetratlon, if Leszor has
suthorized four {4) Rung for the ali Pay TV Rights, then the Term with raspect to sll Pay TV Rlghts
will explre at the ond of sush fourth Aun, regerdless of whether the Term continuas with respact to
other Frea TV Rights that ara leased to Leaszes, I ne event will the Term be extended becauss
Léseea failed to takd all autherized Runfe] with raspect to any Telsviglon Right during the Tarm.

q. Antl-Plracy Provislons:

R . Natice Raquiromants: Lessee ahall Includg in each copy of the Ploture
distributed under fe authority the cowyrlght notize and anti-plracy warning supplisd by Lessor, A
"eopy™ of a Picwurs Includes: {I} authorized negntivee, prerrrnt materials and refeass. pritts of the
Pleture; {ii] all mastars, tepes, disos or Videogrems embodying tha Fictura and thelr packéging; and
{lii} all negative, masters, prints, cadseties, topes or disca of tha Ficture delfv9md to tefaceaters.

Ii. Copyright Notica: Unleab otharwlse Indicatad by Lessor, the copyright notlos
un each copy of agch Ficture shall read exactly be follows: - .
Copyright [year dats of first ralaass) [Leseor's neme].
All Rights Regerved

Iif, Bastc Anti-Plracy Warning: Tha snti-plracy werning on sach copy of each
Pletura shell read substantlally sz follows: .

WARNING
THIS MOTION PICTURE [§ PROTECTED BY LAW

Any unauthotized copying, hiring, landing, dlswiby-
tlon, exporting, Imparting, minatlon, sxhbitlon or.public
performance iz prohiblted by law. Vielaters 'will be subjeot to
! Investigation by the Fal, Intarpol and other pollca agencies
and to ariminal prosscution, civil panalties, or both.
[w. Videogram Warnlng: Videogramsa ambodylng the Plcture and their packeaing
shell contaln this sdditional waming:

Llgensed only for use In
Hnsert all countriag tn Tarritory]

- And, where Buch Videogreme are exploltad tor Home Vidao use, sash Videogram and its
packaping shal) also Include tha following additionsl phrase: ) o

Authorized For Privats Heme Use Only

y, Enforooment: Lesasa shall take all reasonable stapa necessary 10 protect the
capyright Ig :%ch Fictura to prevent plracy, including bringlng enfarcemant sstfons acnelatent with
paragragh 2.10.

v, Naw Technwology: [, during the Term, new tachnolegy in use In the Territory
inhibits tho unautherized duplication ¢t coples of 8 platwre, Intarfsres with tha recaption of television
slgnals without usa of an authorfzed deacding device, or otherwlse providea protection sgalnst the
unauthorized duplication, dietribution, or publlc performance of copies of g pictura, then Laesee shal
apply such tachnoloay to all coples of the Plature manufaciured, distributed or publicly parformad
under ke suthosley, Lessss may daduet the cost of so dolng as a Pletribution Expenss, to the extant
that Distribution Expanses are recovpsable under the Deal Torme.

vil. No Warranty Agelnst Plracy: Lospor and Leseas acknowladge that Jt 15 In

thelr mutuel best interest to prevent plracy of the Ploture (n the Temitory. Leaaor has informed
22
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Lesaee of any substantal aot of piresy of the Plotura In the Terrltory of which Lassor la pwors, and
such Tnfeemation haz bean songlderad in determining the Advanca, Lessea hns alao taksn sl
neceasary $1eps 10 Inform [teslf of any pirscy of the Picture, whather oecurrng befare or after the
exscution of this Agreement. No piraey of the Piotucs will aflow Lesnae to terminats this Agresment
or reduce eny smounts dus Lesaor, However, Lesacr ehall'caoparats with Lesaas in geeking 1o
pravent of remeady any such sot of piracy.

4. AMANCIAL CLAUSES, STATEMENTS AND PAYMENTS
. Brogss Recelpts: '

. Gross Recolpts - Doflned: *Groas Racelpts” maeene pil grozs monles andfor
other consldaration recalved by, svellable s, used Dy andfor creditod 1o Lessas, kta subdistributors
and Affiliatas, from any Exploktation of the Lessed Rlghts, including the Incldental Rights, without
any dedustionz or diminutlons of whatever kind ar character ax:agt ns specifically provided for in

regraph 4. 1{b} or as required by faw, For avoddence of doubt, Groes Racelpts includas, without
. llmitstlen, o following:

All grass maonies or othar sonslderatien of anr king from eny dealings
In trallers, stitla ang other advertising matariale;
Incoms from any suthorized advertisaments ambodied [n the
Vidaogrema; .
Susrantesys, security deposite and sdvances raccived fram exhibitors
and other parties exchuding only gusarantees or advances from
subdistributore 1f the traatmant of such subdistylbutor guerantaes ar
advances ara provided for separatsly In the Daal Terms; and,

. Any maonies pald by Leasar for the, rspurchase of sny Rights leesed 10

- Lossag under this Agreament,

in Intentlonally delatad. )

{2) If payments 10 Lessaa of jta subdistibutors aind Affillates, ara raduced by
Distribytion Expsness incurad by the peving party, such ae sogparative advertizing costs, than tha
Gross Racelpts shall raflsct the amounts recsived or aemed prior to thoss doductions, and auch
deductions are trasted as Distrikrtion Expenses hareunder.

{3) Reported Grosa Ragelpts must not be net af cash, prompt paymant or simllar
dizcourits given by Lazaes, or Its subdistributors and Affliletes, end such discounts ore for Lessee's
account. ' :

I, . Gast Recoverias: If recelved by or eredited 1o Lereas, or tts subdietrlbutors
or Afflliates, Lessea shall daduct from Distdbution Expenses and shall not report as Grass Receipts:
{1 print and publlofty subsldles roceived from industry or govermmentsl Inatitutions; [} iIncome from
publicity tie-In agraamentas; (i} fretght, print, trallar, advertiaing and other costs recovared from
axhibitors, subdistributors or other parties; and {Iv) Incoma from atrthorized esles of prints, tallers
and other matariala to Persona outside of the Taritory.

fif, Subdiswibution of Rights: No feez or other charges meds by Lessee's
aubdistcibutors or Affillates mey ba daducted from Grose Receipta raported to Leesor. |n Instanges
whers Lesess, or it'e Affiliates, subject to Lassac's Approvel, sells, leases, or otherwise transfers
one or more of the Leassd Hlnfm 1o epbdistributers or cther Affliates for amounts, not of discounts
and rabrieg, that are below tha smounts raceived by that party from thelr Exploltation of the Righte,
Gross Recelpts raported to Lassor shell reflact the pricea racakved by such subdistributor or Affillate,
uniess otharwlas Appraved by Lessor; It balng the ntemtion of this Agreamant that Gross Recglpta
shall not be reduced by subdistribution fesz effectlvely pald by way of sauch raduced pricas, The
Parthys agree and acknowiedgs thet thls subparagraph (¢} appllas without fimltetion to sales madae to
viden whalesalays wheta guch vidao wholesslara ars used az the primary distribution chennal for eny
gecgraphlcal reglon within tha Territory, .

bv. ’ Royalty Incoma: ANl emounts which ara collectsd by authors® rights
organizatione, perfarming rights caclatiss or governmental sgancien which are payablo to authors,
produgers or distributors and which erdsa foom royshles, compulsory licenses, cable retransmigsion
23
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Income, tax rebevas, exhibition surcherges, so-salled “rental and lend!ngb rights® and tha ilke, will a8
batwean Lessar end Lassaa ha the sola progznv of Lassor and will not bo includsad in,.or credited t9,
any Groaa Recalpts, By way of itlustrailon but not limitetlon, this subparagreph will appiy to aush
smounts arising fram any tax or royseity payabls with regards to blank sudie o Videngrams, or the
ssle of rantal of VCHs or other hardwera, whether collected by SACD or any simiter organization,
from royeltiea collected by AGICOA or any simliar organization from ceble retrdnsmissions of
televiglon programs, end from collections by music performing or machanicel rights societles. Lessor
haz the anie right 1¢ epply for and coltact all theze amounta. If any such monies ere paid w Lessse,
then Lessne aball Immadiataly remit them to Lesser with an speropriate statament Identifying the
payment.

h, Digtribution Expenses: ‘

l * Distithttion Expenses » Dafined: *Distribution Expensas” masang all
necsssary and rassonable aut-of-packst sxpenses which ara directly related to the Pisture, net of
cost recovarias ag proviged for in peregraph 4.1(k}, capeble of belng aubstantiatad on sudit, and
which ara actually paid by Lasaea te thied partes In arm's-length trensactions, net of all discounts,
credlits, rabates or other, aifowatices, whather received In sash or In kind, for:

.- The manufacture of prints, trallars, Videograms, intornegatives, pre-
; print materiala, wagters and advertising materisls and other coples of
the Picture, net of tha costs of any Vidaograms thet are reused for
. ar? gther Matlon Plctures or programs; .

o Advertising, pramotion and publicity costs of the FictGre, Inciuding
but not limitad to, TV, redio and press advantising, thmaparaﬂnn
ond Exploitation of posters, lithegraphs snd other permmitted
adveartlsing accesoorioa relating to the Exploitation of the Plcture, toet

* gereening coimts, ED| tracking, PR and co-promotions! ‘sonsultants
fogs, and intsmot site coste; -

¢ Cozts of subtitiing and dubblng the Ploture Inta 1he Lapguegs{s);

T Costs of packaging the Videogrems embodying tha Picture;

+ . Customs duties, Import texes ang permit charges necsssary 10
sacure entry of the Pieturs inta the Temitory;

Moterizetion, transiation, registration and simiiar fees and custs
releting to the obtalning and sacuring of copyright reglstretion, thle
reglstration, Import clearances or eimilar activities for importetion,
axploftation or protestion of the Picture In the Terftory;

' Cenaorship fase and aditing obete incurred in meeting censorahip

: requiramants; according to the senaorship provislons of this
. Agresmant;

. Frelght, customs clearance, shipping and insurence charges relating
to the dalivery of materiels to Lapaes, as woll as, fralght costa
incuread In ahipping materlals within-the Tarrltery but excluding any
cacete of raturning materale to Leason

. Actuel costs directy esacglatad with the physloal storeps of prints;

' Astusl and normal expenses incumed In racovering debts from
gafaulting third parties;

. Sales, uee, adwmieslan and tumover texes and related charges
asoeaaahla pgalnst sny Gross Receipts or Net Racelpts reallzed from
the axpicitation of tha Rights, but not including corperata Income
taxes lor taxes recoupable therefrom), or franchise or windfall prefit
taxes or value added and simllar taxes ang net of any applicabls tax
refunde or rabetas; -

' Qutsidse lagel oosts and charges pald 1o obteln recoveries for
Infingemant by third parties of the Rights; and,

' Theater chacking costs for varifying the accuracy of bex office
results reported gw axhibitors, provided thet such costs ehall not
exeeed one persent {1%) of Thestrical Grose Aageipts without
Lassar's Approval, such Approval not to be unreasonably withheld or

delayad,
)] In no case may eny cost be charged more than onen, All costs not exprassly
coverad by the above sre Lazasa's sale responsibliity.
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. i Distribytion Expenses shell not include: (i) gensrel or edminlastrative expensea
Including salarloa, sales eammissione, rent and othar overheads; () amounts pald to third parties for
general or administraxive servicas and other charges made by dutslde beckrocms end warshouses;
liill oosts Incurred In attending fllim or Television markats such as AFM, Cenneg, Mifad, Mip-TV, ar -
Mipcor: fivh lagal or other expenses raleting 1o this Agraement; {v) membarship fess or other lavias
charged by boe! industry assosistions; (vl} intersst costs and bank feaa Incurrad an amounts
bofrowed ta enver payment of the Advance or Distribution Costa, coste of esteblishing any L/Ga as
requirad hereunder; [vll} increassd prices paid to |eboratorine, hdvmlalng agencles and cthar partiss
in exchengs far extandad credit periods glven to Lesees, or Ite subdistributars and Afflliatas; (will)
any dlstribution ar servics fass charged by subdistributors end Afflilatas; end, (ix} panera! or
corporste promotion and advertising expensae including costs Incurred at eefes conventions and
coste incurred In entartalning staff membaers, subdistributors, suppliera, and publleists, it being the
imtention of this Agreamant that racherged traval and entertaining expanses ere restrictad to costs
girectly incurrad In publicizing the Fictura to the publie, such ag posta Incurrad during promotional
tours by astors and dirseters and coats of antartaining Journalisis. -

’ fi. Thied Party Costs: Whare any of Lessee's Affiliates or approvad

. aubdistributore fncure any coet which would be a Distribution Expenes If Incurred by Lasesa, than
sUth expense may be trestad 2s a Distribution Exponea, Except for this exgaprtian, no costs of eny
third party may ha raseuped as a Dlstribution Expansa heraundsr, .

ilt, Limitations: Distribution Expenses arp calculated conly es incumred with
raspect 1o the exploitation of sech Right Teased ta Lesazes and ara recouped only as specliied In tha
Deal Terms. Distribution Expenses Incurred with respect o the sxploitation of eny ona Leasad Right,
may not be recouged from Grose Racelpts derived from tha.axploltation of a%nthar Lessed Right,
axpapt only 1o tha sxtant epecifioslly euthorizad in the Deal Terms, if at all, Nothing.in tius
Agrssment shall glva Lasase the Aght 1o ramua amounts thet do 1ot constitute Distribution
Expenses under the pravigiona of thie paragraph 4.2, ’ .

% Limita On Cron-Collamrailz;aﬂnn:

Thas Fisture leased pursuent to this Agreement Is treated separate and apart fram
sny ather Motlon Pieture’leased pursuant 1o this Agresment or otherwiss. Unless spachlczaily
sutharlized in tha Deal Terms, Gross Regalpty and Disulbution Expandsa may not be orgeg- |
vollaterslized among the Pleturs and any othar Motion Plsture, shd the paympmts spplicable to the
Flatyre under this Agresmenmt ere treeted aa seperata and apart fram payments due 1o Lesear by
Laesas under any other agrasments between Leseor and Leases for any other Motion Plowres.
Therefors, the payments due under thiz Agrsamant for thiz Flzture ara not to hs eress-gollaters|zed
or atherwise sat off rt;ggirm any paymants due to Lessor under any other agraemants for eny other
Matlon Fieturas, Furnther, né clelms maede by Leesee 1n relatlan to any othar agreaments lt may have
vAv:h Lascor ara to be sat off or cross-collateralized with any paymenta dua to Lessor under this

rzamant. "

N Allacatlons:

i tho Pieture [3 explohted or advertised with any other Motlon Pletureia then, In
sddition to Leasee's othar obligations undar this Agresment, all alloeations batwsan tha Plcture and
such Motion Plcture(s} shall ba reasongbls, In good felth, and et armsdength and shell refiect the
rolstive commerclal sucosss of each Motion Pletura {in the case of Gross Receipts! or the reiative
prominanne, spece or uae {in the cass of Distribution Expenses).

o, Distributian Reports:

Within thirty (30) deya of the end of aach applicabla Accounting Perlod, Leasss shall
dellver to Lessor wrltten stetements In English detalling the dlstrihitlor results of the. Plewre for afl
-Leased Rlghts and Leesor's shere of Gross Recelpts, Lessas ehall ansyre that eif statements are
basad, snd Gross Recelpts snd Net Receipts are calculated under genarally acceptad accounting
principles o5 & bilings or eserual besis, with exception of Gross Reaei&x:a fram Televislon Rights
which Lesses may calcylate upnn the cash recetved or otherwlsa credited. Legsae shall Inciuda in
sach statsment a detallad report of Gross Reselpts, Distdbuton Expenses, Disiribution Faes and
Lassor's share of Gross Recaipts by Lessor and aleo ahall Inclhude In each ztatarmant the fallowlng:
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. Graza Aeceipte regorted aaparataly for esch Lensed Right;
v A concita taxtual dezeription of the atlowable Distribution Expensas
paid or Incurrad for sech Lesesd Right, detalled Betwsen print and

duplleation, mastaring, dubbing, au

Ithng, media edvartising, other

nublicity costs snd other miscellanecus costs;
* Distribution Fags and Legsor's shere of Groze Recslipts calculated
goparstely for eash Laarad Right; snd,

. Any Advence and Dverapes prav'!nusl pald, withholding or
run;_lttance taxes deductad end actuslly palci and any Qugreges due
to Leasor.

L ] Siaternepts Incorporating Videa dlstrlbution results chall atso Include
the following edditional informatlen with respect to each form of Videogram typa sold, laasad or

rented:

.o . The aumbar of units produged;
L . Ths numbar of untts sald, l4asad or ranted; snd -'
. . The llat wholesala price prlor to any diacounts or rebates, B
end, If avellable, the list suggested retall salling price. .

. © " {lh  Losses hel ansurs that all stataments show both the sctivity for the .
applicable Aceounting Period and the cumuletive reaulte ta the end of that pertad, !f the Tarritory

Intleceg mere then one country, then all Gross Recalpts, Distriby

tion Expanses, Distribution Feag

and Lasgor's share of Groes Reosipts must be reported-soparately for each such country and each -
Leaaad Ripht In addition to baing conaclideted for the entire Territary,

' (il Leceen shall sneura that esch statemant is sccompenied by pEYMEnt
of 8!l monies dus to Lessar. Fatlurs to submiz such statements end/or to remit Dvaregas Whan due”
is deemsd a metarlal hranoh of this Agreemant, i Notiée ig given end puch default 5 not cured

during the cura period provided for In prregraph 7.1, N

{w}  Lessee may not withhold any Groes Recelpra as a raserva agalnst

raturnad or defective Vidaogesms for more then one (1} year and the amount withheld may not
aucaed fiftacn parcent (1598} far rebates and returne of Gross Roceipts for Video Righte for tha ena
{11 yeer petied for which the rasgrva {a ratslnad, .

f. Finencial Raoondst

Lagsna and [ts Afflllataa shsll maintain com
cutrency of the Tarritory of all financlal transaztiona rega

ste and accurate recorde in the
ng tha Pioture thwoughowt the Term snd

for ona (1] year tharsafter as well a& for sny additional dme thereafter that a disputs remalng
outstanding batwean Lassor and Lassea, The records will inslude, without lirmitetlon, ali Groes
Racalpts derlved, all Dlatribution Expensas paid, il allowed diszounts or robates recetved or given

end ol cagh collected or oredite recelvad.

hers any Video Righta ars Licenaed, such racorde shali

alte olude, 1o the extent such Information Ja availabla 1a Lesaea, oll videggrams manufacturad,
sold, Ieasad or rented and Videogramg returned, oresad; ratycied or dastroyed, For avoldanca of
doubt, Leasae shal] keap complete and sscurate eoples of all avellable staterents from
subdlstributors and athar third partles, hox offiee raturns from exhibitors, sales recorde inoluding
pontreots with axhiblters, print mevament recordz including the booking book or shmilar ratords,
print shinping Instructlans and print vault cerds or other wershouse and baskroam fecords,
cantrasts Including subdletribution agresments and Television,. Pay-Par\iaw snd Video-Dn-Damand
licenses and stelaments from the appliceble broadoester(st showing the broedcasts purchased and
the ravenuss arfaing therafrom, voushars. racelpts, sudit reparts, bex offica results published by
governmert or idustry azsocletions, publicity budgets, medla advertielng biying ssheduiae, rate
cords, brosdoest affldavita, newspapar and megezine edvertisements or tuar sheets, and &l
sorrespondence or other writings frem all Peraohs partalning 1o the Pleture, ineluding
subdlatributars, The faregoing are dofined as the "Flnanclei Records” for the purposes of thls
Agreamsnt, At Leeaor's request, Losses shall furnish to Lassor, et a place and time designated by
Lessar, photocoples of any requlrad portion of the Finencial Records that Lessor daems necessary in

ita reasonabln diacretlon,
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g. . Audit Rights:

Continuing far one {1} yaar after the Term, and for eny tmo therenfter thet a dispute
ramains outstanding batwaan Leesor end Lesses, Lessar has tha rght thraugh [ts assourtonts and
raprazanmtatives, Upon thirty {30} deys advanoe Motice, &1 al) imae during regular husingss hours, 1o
hava fros and full acoess to all Financlal Aecords and te mekhe coples therefrom,  Lessor may nat
sudit Lessea‘s Financlal Racorde mare than once pior calsndar year, Lessor o ity representativas
shall alao have tha right 1o require Lessee’s examutivas, employeas, subdistributore, end agsnts to
anewaer qguestions which are cansldersd by Legsar or its representetives to be relevant to the
distributiorvof the Picturs or necessary for understanding tha Financial Records. Lassor or Its
represamatives shall alge be glven ful) access to sl Affllatee end subdistriixntore, Leanor's accons
the Flaansial Rasords ehsll apecifically Includs, but not be Bmited 1o, the right to éxamina Lessea's
¢ash and banking racords relating to the Pictura only to aecertain the actus| paymants madas and the
actual cash reoefvad by Lasses or jts Afflllatad; the right 1o examing sny subdistrbution egresmants,
end the right to examine tha full agresmant{s] for any Telavision sales, inchiding multiple sales made
at the zame tima, for purpozes of aacartsining tha reasonablaness of any package sliocetions made
batwean tha Plcture end other Mation Pletures cantalned In thosa agraamants, Al Inspoctlons are
at Lessur's expenes unless It le determinad that tha Lessor's share of Gross Racalpta for tha
Aoeounting Periods to which the inspectlon relates hava baen under mporred by Lessea by more
than fiva parcant {G3%]} or tap thousand Dallars (LUS810,000), whichavar ia the greatar, in which
caoa Leagsa shall pay the full cost of tha audit on damand. At ‘s ragquest, Lessor shall
provide o copy of any campleted sudf report.”

.

. F'avﬁ'tents:

. Lagses ghall moke sl paymems of the Advancs, Leseor'c shars of Gross Rscaipts, or
other stms dus to Lasaor hereunder (whather directly or by paymsnt undsr any letter of credit) by
Talegraphic Tranafer 1o tha addrass end/or finencial institution and ectount specifled in the Dea)
Tarma or as sdvieed by Lassor. Any means of Sn'rmem other than Telegraphle Tranefer ar peymant
t¢ an scoourt ethar than that specified In the Deel Terme Is not daemed payment end does not
satisfy Lessea'n ohiigetions to maks such payments, Lassee shail usa diligent affarts to tmely
abtaln all govarnnents] and other permits nacassery 1o make all payments to Lacsor, No paymeant
la camplete untit Leasor has Immediats and unencumbered use of the funds in the requirad ourrency O
for the full amount dus. Timely peyment Ig of the aesence of this Agreernent end 1s an oxpress
ocondition to Lesess’s continuad exarcise of all Righta legess to Leasas In the Plcture, If Lesscr doss
not racelve any paymenta by the due date, then all payments are dus Immadtately, and In eddition
ta any other vigivh or ramedy, Lagscr mey agsess an mferast cherge on gmounts averdua oalculatsd
et the rate of two porcent (23] par annum abeve the prime rete quetsd by the Bank of Amerlca
compounded monthly untll pafd i full. The Advance apd Leasar's shere of Gress Recalpts shall ba
paid in Dollars or other. such fresly transmittable currency as Laseor magodss{'gnata. All costs of

T ogurreney eanversion, bank fags, permit fees and transmittal costs shall be pald by Leaoes and ara
for Lazsea's account. Lasssa ghal) not offest or otherwise withhold any amaunts due to Lessor
hareunder becauss of any amounts dya to 18ases or [ta AMfilletes from Lessor or Its Affllietes.

1 Blacked Funds:

If Lagses 1a prohibitad or yestrictad from making peyment of any rionies ot the time
whon due and payable to Lassor heraunder by reascn of the laws or currency regulations within the
Tarritory (“Blocked Funds"}, Leczoo agroes, upon Lesaor'a request, to elther (i} depesit sny Blocked
Funda to the credit of Leseor in & hank or banke designatad by Laesor; or {Ii} pay such Blocked Finde
0 suoh Persons a3 Lessor may desipnate In writleg. If monles are deposited into local hank
sécountls} for tha cradit of Lessor, Lassas shall not make eny withdrawals from such sccount(s)
withaut Laszor's written aithorizetion, sxcept for purpossa of ramitting such amounta to Leazcr.
Lenzea shell alsa farward manthly bank stataments of such account{s! to Lassor and all interest
sarned from such account(s} ahajl belang Iullyé'r.o Lesaor, Leasas ahell use dillgent efforts to aseint
Leseor In ramitting monlag conteinad In such bonk aocount(e) to Lassor,

) Remlttemce Taxes:

Any remittancs or withholding toxos required ta be whthhoels ar peid upen eny
paymeants ta Lessor haraundar may only he deducted from relaved peyments to Lessar If ang ta the
axtent that sush daductlana are spacifiaaly sjlowad under the Deal Terms and so fong 8s: [} &
cartiflonta of deduction end withholding shall sacompany the atatement or athar payment rendered
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to Lessor; end, (i} upon peyment of such taxes, thers fa sent 1o Lessar o photostate copy oi tha
governmente! reselpt eatablishing payment therscf. Texes In fact withheld in accordance with the
tarma hersof shell not be & Distritution Expense hersunder, and Loasca shall rernft immediately eny
ralupds or rebatas of such taxes 16 Lessor, . '

k. Exchange Ratas£ '

[ Recotrpment: Al celeulations of Lassor's share of Groes Reacelpts are made
i the currency of the Territory, or, i applicable, In the cumepoy of the major country withip the
Taeeltory, All paymants made In other currancies are cohvarsd 1o the curvency of the Terdtary at
1he actual axchanﬁa rata pald by Lassee ar, ite subdiatribuiora pnd Affliates, suiject 10 paragraph
4.11(b] below. |f Lesssa paye any Advance or Distributlon Expanses In forslgn currencies fram
funda thet they are holding In forsign curencles, then those payments ere converted to the
cureshey of the Tarritory at the offictal axshange rates existing on the dates that those payments
wore made or due, whichever iz more favorable to Loasor, Ravenuss arising fram eny authorized
sales 1y othar countries or territarlas and Giosa Rageipts and Distrbutlon Expensas of Bny Affilistes
ar subdistributors aparating In other countrfes wihin the Tarrary are copvertad 10 the currency of
tha major country within the Tarritory st the sxchange ratals) pravalling an tha laat businese day of
the applicable month in which sach related tranaaction occurred. Unleas dtherwisa specifled In the
Disal Tarms, any amounts, axcluding the Adveance, Which arg Insluded In the Deal Terms In a
surrensy that s other than the currancy of the Tetrltery, Insluding brask polnte, ars oonverted 1 the
surrgngy of tha Territory at the ovarall exchenpa rate that It cost Lessea to pay such Advence, If no
Advance Is pald, such amounts Bre converted at the officlal exchanga rate prevalling on tha dats of

" tha Pletore's first relensa in the Termitory by kossse,

Ih. Exchange Rates, Lats Paymenta: if Lessoa makes lats peyrnentls} of the
Advanes or of vy charges Trorm Lessdr for prints and othsr muterisle, then such paymentis) ere
convertad to the ourrency of the Tarritery, for purposbe of celeulsting emounts that Lesses may
retaln from Gross Reoslpts, at the officlal exohange retes prevalling oh the date Eavmant I due or
tha date paymant is made, whichevar 5 mere favorable to Lassor, |T Lesaes makas 6 law payment
af Overeges, ther Lessee shall pay Leasor any losses Inourrad by Lessor from axahangs rata -
fluctuations between the dae that paymant | due snd the data payment Is made. Any such
addlitionsl peyments are st Lessma’s sole cost and shall not be deducted from subkasquant
cateuletions of Overages. .

-8 ASSIGNMENT AND SUBLIGENSING:
B. Leszee's Limitatlons:

This Agreoment |8 perecnel to Lesses. Excapt ns pravidod In paragraph 6.2, Lasses
mey not esaign or trenefer thie Agresment, or subllcenas or uss an agent to exploft any of the
Righta granted to Lassan, whether voluntsrlly or Inveluntarly, witheut the Approval of Lessor In
Lesrar's sole disoration, An aselgnmant or tranefar of @ sontrolling intarast in Lessee's capitel stock
or othar evidsnce of ewnership |8 deemed an assignment, trenafar or sublicense for which Lassor's
coneant must be {Irst obteinad, Any essigamant, wanefer or-sublicense of thia Agraement wiil: {l) be
binding en awch sutherlzed sasignea, transferes, subdistributor or egent; and {il) not releass Laszes
of any of ite obligatlons hersundar, Lessaa warrants and reprasants that &l of e subdlstritbinors,
fﬁmmrﬁ“w sgents shall comply with any end all of the tenns, conditions and obligations of

saen hére ar. " "

b Exeeption;

Lesasa transfer ar seslgn this Agreament 10 any wholly ¢wnad subaidiary of to
any Affillate which 15 whally ewned by any compeny which wholly owna Lasses without Approval
by Lessor. In thet cese, ell referénoss to Lesses In'thls Agreement wlil Include such subaldiary or
gﬂﬂiatedd compary and Leeses raimyalng Nabla to Lesoar for ell obligatlons of such essignee
-hersunder. . 8

c. Lagaor's Right Of Approval:
Legesa ahall submit to Lagsor In wiitlng Tor Approval by Lessor all meterisl termg of

sach proposed licenss or aubdistrlbution agreement for expioitation of gny Alghts Inte which Lesaes
28
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dasirss to enter, Lessse shall submit to Lessor coples of all fulty executed llcenss, agency end Q
subdistribution agresmenté within ten {10} days of Lessoc’s raquast for such agraameant, [ such

agreamsnte ara [n & janguege other than Englieh, Lesses choll submit to Lesaor cartiflad English

langusage transtations of, auch egraements st Losses's cost [which are treated ae Distribution

Expanzes hareundar 1o be ragouped In scoorgdence with the Deal Terms).

. b.4 Assignmbent!

Leszor mey fresly assign, transfur'nr aubllcenae any of hs rights under this
Agreament, but no such assignment, trensfér or sublicense will relieva Lesaor of its obligations
harsundar, unisss 1t Is ta an entity which soqulres all or substaptislty all of Lessor's ssecte.

55 Lessar's Assignment For Financing Purpoges;

if Lassor pladges thls Agreement or aesligne ita right to racsiva any payment to

lendsr, complstion guarantor or othar Person as smcurity for or In connection with any lean or athar
cbligatlon, then Loesse #hel) promptly on requast exactita s ranzonabla and customary notics and
aeknowledgemant of assipnmant end charge ar almlter documant Ba nocessary’ ta perract tha .
‘Pareon's [nterast of secura lta rights, Legase rgreaa 1o ablde by conafstent wrlttan Inetructions from
Laesor and auch Pergon. Lepase agrese not to essert say offzet tights agalnet auch Pereon ar to

! w=zert sny rights it may havs sgainst Lessor to delay, dimintsh or excuee the paymant of any sums

‘ piedged ar saslgned to ush Pargon. Inetead Legsoe shall only rest euch offsats ar other rigte es a -
matter solaly batwagn Lossor and Lesass,

8. WARRANTIES AND INDEVINITIES:
a. Losaor's Warranties and Indemnitias:

Lessor werants, reprossnta and ngrees thet: i) it has the lagal right to enter Into
this Agreement and 1o grent the Leessed Rights end Incidental Riphts for tha Terrtory during the
Tarm, which with the ‘sxception of any produgtion financing endfor Guild lisne, for which Legsar'is
solely responsibla end which Lessor hersby sovenants 1o satisfy, are free and cisar of apy claima, .
llans, charges or encumbrancaa which wauld Impalr or affect any Leassd Pight or Incldental Right
for the Territory durlng the Term; and, (I} i haa not grantad and wlil nat grant to eny other Parenn
any of tha Lessed Rlghta. Lassvr agresa ta indamnify end hald Lesass {including fts afflcers,
dirantora, partnare, shershoiders, amployaes apd sgents} harmless from ali efalms and expeness
{including reseanable outside attomaye’ feas) arising out af beeach by Lessor of stich warrandse.
Should sny clalm or demand be made against Lesaes a6 10 whiah Leasas may be amtltled to
indemnity heraundar {"Clalm*}, Lesses shall glve prempt Notce theraof to Lessor, and Lessor may,;
In hts sole diacretion, dufend, seitle or compromise any Clalm through counsal of ite chickea on suc]
terms &nd Tn such menner a5 Lessor may, In its sols disaretfon, detsrmine. Lessor hea the rght ta
tarmineta the Tarm (exeraisable by Notise to Lessse effective immediatelyy should eny Clsim be
mads that Lassas's Explottation of the Rights In the Terrltery Infringes or would infringe zms\{|
ca&yrlght or ather elmilar righta, In the avant of any such tarmlination of the Tenn, Lessor shall fully
refund gl portions of the Advance actually recelved from Lessee and any bnrecouped distributlon
sxpanss aotueily peld by Lasese 10 the pxtant that thay have not yet reocouped by Leesag from the
oxerclse of the Rights to thet date, hut Lasser shall In no event be liabla 1o Fapsss for anr
aonsequentle] demages or lost profite. Leasdr doas not meka and heraby exprossly disclaime eny
werranty, repressntation, sgreement or indemnity not expreasly set ferth In this Agresment.

o . Lossea's Warrantles and \ndermnitles: .
Lessae warrsmts, reprasents end agrees that: {i) it has fuil authority to enter Into and

cemplataly parform this Agresmant; (i} it has end will not undsrtakes any aetion which might impak
Lecaar's rights undar this Agresment; {ll}} thars are no existing or threawenad cleima or Mpatlon
which would ndveraely affset or Irnﬁalr Leesas’s abllity to completaly parform tmdet this Agraement;
{iv} 1t will honor all restictions on the exarcise of tha Leased Rights or any othar fighte grantad In )
this Aarsoment, Indduding Holdbaak Perlods; {v) it will not exgplolt eny Resarvad Rights In the Ploture;
and, (v} it will pot explolt the Ploture, or authorize others 1o de o, outelde the Torrftory ar aftar the
‘Term, without Lecsor’s Approvel. Lageda shall indemnlfy and hold Lesser {including its officers,
diroetors, partnars, owners, sharsholdera, empleyens and agents} harmlsss egalnat el clalms and
expensss fincluding reasonabls outside attornaeys® feeal and Yebliites due to Lesses’s fallure to abide
by sny rastristion on the exerclss of any rigits granted to it or for any bryach of Lasszaa‘s
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abltgationa, representations and warrantias undar this Agreement and with act 1o eny of 13
actlons ms 4 distributor, Leaass ahall remaln rasponslbla for henoring Lessee’s indsmnliles deapits
anv assignment or sublicenss pursuent 1o paragraph 5, Leatse doss not miks end haraby exproasly
dlseiglma sny warrenty, reprasantation, agresment ar indemnity not sxpresaly aat farth In thla

Agraamant, '
7. BEFAULTITERMINATION/ACTIONS:
a, Dafault: ' .

No bresch by althar Party of sny tarm or eendition heraln shal! be deemed material
untll tha other Party has piven Notisa ta the branching Party Bnd such branching Party falls or
refuses 1o ouUre of corract the applitabla bieach aftar auch Notica I sarvad within fourtean (14}
days for menetary breaghea, end twonty-ana (21) days for nen-monsetery breaches. Dusing the curs,
period far monetary breachss, tha Party not In breach may suspend ita porformance hersundor.
Marsaver, i the braaching Party feils to cure aither a monstary or & non-monstery breesh within
guch prascribed Yme pariod, such breaching Party le thereafter deemed in default of thie Agresment,
tha obiipations of the non-prasahing Party are disshargad, end, at such non-breaching Pary's
alection, this Agrasment may ha terminatad, Natwithstending the foregoeing, should Lessae:

. become Insolvent or be unebls to pay ite debte s they basomae due;

- . pogulesce n the flling of a perdtion far benkiuptoy, appointment of &
tecaiver, trusten or fiquidator, diatress or other Ferced sale of a rubstantfal
part af lts asests, o a convening of & maating of Its craditors;

o seek the pratastion of any applicable bankruptey or Insalvency faw;
of,

. take, do o omit ta do eny ectlon which hes tha purpert or sffact of

+ subatantiel ¢pscation of Lassse’s businden as a fivat-clase Mostlon Picture
dlatrlbutos In the Territory; then

Lacaes Ta conclusively deemad 10 ha In meerial hraach and dafauit of thie Agrasmant
irrespactive of any Motlce of breach or other actien or statament by Leasor, Lessar may, In Its sole

disaretion, termingte this Agreement. In the svent that Leasee [5 in defoult of its ebligationa

heraunder, Lessor may, In addltlon te sy othar remsdies, reteln o¥ monles pald by Lasses as

llquidat‘ed damapes, and al} materials deliverad to Lessse shell be returned by Leosss 1o LASEOT ot

Lesena’s expange.

k. Actlons:

In tha event of any action, suit or proceeding hereundar, the pravalling Party shall be
stiviad to recovar reasanabls outs!de attamay's fasp and outside eceauntant's feas and travel
expenses, In eddition to the coste of the sald action, sult or proceeding, Lessor ond Leseee, oach aa |
te and for the bensfit of the other hersby irravacably:

. aubmit 1o the non-exclusiva Jurisdiction of the federal courte in Loa Angales,
Callfarnia [the "Applicable Court™ for the purposs of any actlon, suit or
proceading arising out of or related to tha subfect mexter of, or trensactiona
contempleted by, thle Agresment {eech end "Applicable Action®};

. walve and agres fot to assert by wey of motlon, by way of defense or

_ atherwizs} In any Apglicabis Actlon brought i the Appilsable Court any -

' clalm that: {1} It ks pot subject persenally 19.the Jurlsdierion of the Applicable
Caurt: [0} the Applicable Action [s brought In an inconvenfent forum: (fil)
venys of the Applicebla Agtion ia impropar; er [ivi this Agreament or Its
Euh]ect mettar may not for any other reason ba enferced In the Applicabls

curt; .
! consent to servica of process of the Applicable Coust I tha seme mannar gs
! uny other Notfea i3 served pn Lessor or Laseze [as the case may bej;

' mpree that tha [udoment, upon sxheugtion ar explration of all rights to

- appollate revtaw In the Unitad States, shajl be conclusivo and may be
enforced In any othar jurladictien; end
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ppraa nm' L1 ahailanga"the enforcement of the finat jJudgment of the courts of O
the Unitsd Steres on any grounds ehould either Party seek to wnferge sloh
|udgmant In a jurisdicticn euteids the United Statea. .
c. Atbltration:

Notwithstending the aboves, if Lessor or Lesses so elsats, eny dispute or ¢lalm
erlaing out of or relating to this Agreament {ineluding any <ispute regarding dsl[var;/ or the guality of
materfals deliverad by Lessor) or tie breach havaof mey bs resclved by arbitratlon in Log Angeles,
Californlg, In accardance with tha rules end prosedures of the Indepandent Film & Television
Alfisnoe fforrmerly known aa the Amarlean Fiim Merketing Assoclation) {*IFTA"} ss such may be
amandad from tima to times, which rules ang proceduras ars incorpomted into and maede pert of this
Agresment. The Partiea narse to sbide by and parform In ageordance with any award renderad by
tho arbltrator in such.arbitcetion proceadings and any such deslsion or award shall be final and
conclusive and may s enforced in apy oourt of law with Jurisdiction cver any of the Parties,. AR
notices required to ba glven to effectuate service to jnitiate arbltration or to confirm an arbitration
award shafl be dagnsad 1o have haen duly sarved If sant by cortiflad mafl ’whﬂhur or not the return
recelpt ig returnad to the party giving notlcs by the party recalving natlas]. :

a, GENERAL PROVISIONS:
a. Notlgas:

All notlees to be given by alther Party under ths tsrma hereof (8 “Notice®) ehall be in
writing and shell ba desmed to have baen duly sarved If defivered or sent by hand, fassimlia or
couylar comently-addregsed to thie ralavamt Pariy at thet Pany’s reglstored oifle, es refiactad In the
Deal Torms, orother addrass adulasd by that Party In writing, and any Netlew s¢ given shall be
deamed garved: (i) Iif hand dollvsred, at the tima of dellvery; (i if sent by facselmile, by the later of
twanty four {24) hours from its transmission or the commencémsnt of pormal busineas houra et jts
dastinatian §f sent autaids of normal businaszs hours at such destinstion; and {1 If eant by courler,
within two {2) bualteas days of tha date that such telégram or seurler packaps 18 sant, Al Nogices
and deliveriea to Lesser, untage Legssor serves Motlse to the aontrary, shali ba aent 1o the address .

. set forth.in the Deal Terms with & oopy to:

. Summlt Entertainment L.P.
1630 Stawart Streat, Buite 120
Santa Menlca .
Callfernis 80404
United States of Amerlca

 Tel. (310} 308.8400
Fax. (310) 828-4132

b, Enmlra Agreament:

?ﬂﬁ;ﬂﬁdhu Lanu
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This Agraemant contains the entlra agraement and undarstending -
between the Parties hareto with respast to the subject matter hareof and the transscton | )
contemplatad harehy and supersedes any and all prior oral and wiitten ggresments,
promisas, statementy, repregantations ang Infarmaticn given by elther Party. Each Party
expreasly welves in favor of the ather any flght ta rely on any such negotiations,
understandings or raprasentations, |f eny. Thiz Agroament may not be modified orally
and no waivet, amandmant or modification shall be binding or affactive unigss I wilting
end slgned by both Partios, Lessor and Lessee shell execute any and all documents and
instruments end shall do all acts which mey be hegessary or appropriate to fully

" Implement tha provisions of thiz Agrestrient, In the event of any Inconaistency between
any insirument Into which thase Standard Tarme are Incomorated by referance and the
‘tarms hereof, the provisions of the Incorporating Instrument seontrol.

c. Governing Law:
- - This Agreement ls svbisot 1o all epphcable laws and testles, Unless |

-'provigded otharwlsa in this Agraemant, this Agreenient ang fts validity, construction and

- effent is governed by and sonstrued undar the laws of the Stete of California, excluding

*  Cellfornla’s choice of law provisiana. ' .

‘DL Tarminclogy:

. Waords umad In the singular shall Includa tha plural and vlcs veraa, Any
‘refarencas hersin to *including™ mazns including without lirmlration”, This Agreamant
- may be sxacuted In opa or move caunterparts, each of which shall ba deemad an orlginat .
but all of which together shall corstitute cne pnd the same inetrumant. if any part of this
Agreament s declared invalld or unenforceable by any governmentsl authority or court of
n?me‘tgm jurlsdigtion, the velidity of the balence of this agreament shall not be .
affented. : .

E Cumulstjva Rights;

Except as otherwisa providad In thia Agreement, all of Lessor's and
Leasee's rights and romedies under this Agreement shall ha cumulative and resort 1o any O
one tlght or remedy daes aat praciude resort 1o any other right or remedy at any time,
Any walver by elther Party of any breech of this Agreament Is not a walvar of any
praceding or succesding brasch of the seme or any other provislons hereot unless such
weivar 16 In writing signed by bath parties. '

F. Foros Malaure:

Melther Lasaor por Lezses s in bresch of any term or conditlon horsof
‘and shall not ba liable or responsible to the other to the extent its performance lg
matarielly daleyad or hindared by reasen of acts of God, governmant, war or other
disturbancss, acts {whether misfsasance or nenfensancs and whether, or not negligent)
of any carrler, transportation facliity or labaratory, wasthar or any other causa, whathar
ot not similar, not within Its reasonsbia contrel or which it eoculd not by reesanable
difigenoe have avoided ("Force Majeure"). Should any Foeroe Majaure delay or hinder
performance by efther Lessor or Lesses for a perfod in excess of six {8) months, then the
other Party may terminats the Term on ten [10} days Notice. No Force Maejeure or other
event or axcuse shall extend the duratlon of the Term of excUse Lesses's Tallure 1o make
any paymant to Leasor hareunder, #nd only the provisions of peragraph 4.8 shall apply
should any Force Mafeure affect paymants to Lessor hersunder,

G, No Joint Venturs:

Nothing In thie Agreement shell bs dzemad 1o create 3 pannerahlig, joint
venture, of any ralationship other than ss Lessor/Lessae and In no event shall elther
Perty be llable Tor the actions, statements of omissions of the other.

’ H. Sevarabllity:

If any of the provigions of this Agraemeant become invalid, llagel or
unanforéaable In any respect under any léw, for any reason, such pravigion |s daemad
asutomaticelly edjustad to tha minimum extsnt nacassary to conform to the requiremants
tor vaildity ss declared at such time and, a2 so adjusted, are deemed a provision of this O
Agreamant as though orlginally inciudad herein. (n the evant that the provisian o
az

Gl Tomhk .
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Invalldated Is of such & nature that it cannot be so adjusted. the provision is desmad

daleted from this Agreement as thnugtl". such provision had never been included hereln,

and tha valldity, legality and enforcaebillty of the remaining provisions hareof ars not n O
any way affectad or impairgd,

L Canfidentiaiity:

Lessas and Lessar shali keep the terms of this Agreement confldantial
ond shall not diselase tham to third partles, othar then to s shareholders, - Affilates,
tinanciors, accountams, profesalonal advisors or prospectlve purchasars, witheut tha
pthar Party's Approval. ’

o Captions:

Tha'zaptiona, headings, titles end subtitiaa harein are Inserted solaly for,
convenient refarance nn[ttl, do not constitute a pan; of this Agreernent and may net ba
utillzed or referrsd o in the construction or Interpretation of thie Agreement.

K.  Powsy Df Attomey:; -

Lassea harabhy 2grees 1o sxeauta end deliver any &nd alj documents
reasenably requested by Lessor to evidence, protect, or perfect the Hghts of Lessor
pursuant ta this Agresment, and Lesses hereby grants Lessor an jrravocabla powar of
sttorney, colpled with en Interest, to exacita any and all sush dosuments an behalf of
Lassen. ' . ' :

3

L Iunctions :

Lesses soknowledges that the Ficture is unlqua and that Lessor may
suffer Irrepareble haem from Lesses's breach of this Agrasmant, Accordingly, Lesser may
saok injunctiva ar other aquitaltle raliat 1o anfarca the tarms of this Agraement. In
aongideration for the terma, conditlons, covenants, promises, snd other cohelderation set
forth n this Gpreament, Lessse walves all aquitabla remedies arlsing out of or related 1o .
this Agreamant and agreas that its sola ramady shall be at law for damapes. O

M. Interpretation:

This Agrasment has been negotisted et armg-length batwesn parzong
knowladgeabla In the matters desit with herain. In eddition, sach party has bean
rapresantad by exparenced end knowledpgsabls lsgel counsel or haa otherwise walved
susch right, Accordingly, any rule of (ew, including without Hmltatlon sectlon 864 of the
California Clvil Code, or any lagal declslon that would raquire Interpratation of any
ambiguitios in this Agreement against the Party thet hee drafted |t, Is of no application
and is hereby exprassly walvad,

-END- '

33
Evandans Tormd
Icon + Muliiph »Laesq
Wi Apgl 28, 3 .
rof} OE-03C - “Treo of Lila?



Case 2:11-cv-10773-JAK-JCG  Document 1 Filed 12/29/11 Page 73 of 122 Page ID #:85

. [

02-22-11 04:12pm  From-LOEB & LOEB 310zeazaon T-610  P.06S/081 Feddl

EXHIBIT B



Case 2:11-cv-10773-JAK-JCG  Document 1 Filed 12/29/11 Page 74 of 122 Page ID #:86

Ej ;‘:

2-22-11 04:13em  From-LOED & LOEG Jlo0zez2200 T-518  P.06T/081 F-441

NOTICE OF ASSIGNMENT

This Notioe of Assipnment (the “Asreement™) is entered into as of Qctober 19, 2009, by
and between Jcon Film Distribution Ltd,, a company Eo%mmed under the laws of
England {“Pistributor™), Cottanweod FPictures, LLC, a limited Nisbility company
(“Licenser’), and Lnion Bank, N.A., a natlonal benking association, in its capacity as
adminisirative agent (“Agent™) for the Ltmders (as such term is defined below), in reference to
the following facts:

Al Licensor and the Distributor enfered into s Moation Piclore Lease
Apreement, dated a5 of May, 16, 2008 (that agreement and all other documents executed in
somnection therewith, as amended by this Agreement and as hereafler amended, modified or
supplemented, the "mmhmn_.ﬁmm’) pursuant to which Licensor licensed to the
" Distributor certain rights with Tespect 10 a motion picture tentatively entitled “The Tree of Life”
i (by whatever title such motion picture is.now or may hersafter become knowo, the “Film™).
i (Those rights, and any other, rights, liens, marigages, charges, and security imterests of the
' Distributor, if nny, in or with respect to the Film or any phyzical elements therzof, whether under
the terms of the Distribution Agrecment or otherwise being hereinafter collectwcly referred to as
the “Distribution Rights.”)- :

" B. Under the terms of the Distribution Agresment; the Disiributer has agreed
1o pay Licensor 2 total of 178$2,250,000 (the “Minimum Guaranteed Payment™) (no withholding
taxes applicable, subject to any change in applicable United Kingdom laws which would require
withholding taxes to be withheld by the Distributor provided that the Distributor has first notified
the Licensor and the Apent in writing of amy such change prior to deducting any such
withholding taxes), which is payable under the terms thereof in installments, with each
installment being payable immediately upon satisfaction of the condition(s) indicated for such
installment as get forth in the Distribution Agreement (collectively, the “Conditions Precedent™).
Licensor hereby acknowledges receipt of the initial installment of the Minimum Guarantced
Payment; and Distributor hexeby acknowledges that all Conditions Precedent to the payment of
the initia} installment of the Minjmum Guaranteed Payment have been satisfied.

. o8 For the purpose of securing the obligations owing to the Agent and to the
i various lenders (the “Lenders™) under a Credir, Security, Guaranty and Pledge Agrsement (the
: “Credit Agrsement™ and under cennin related security and other documents (callectively with

the Credit Apreement, the “Facility Docments™), Licensor and certain other parties heve granted
to the Agent, for the benefit of the Agent and Lenders, a first priority security intersst in the
Digwribution Rights and all amounts payable by the Distributor under the Distriburion
Apgreement, including the Minfmum Guaranteed Payment (collectively, the “Distribution
Apreement Proceeds™),

. D.  The parties hereto desire to determine their relative rights and cbligations
o with respect to the Distribution Agreement, the Distribution Rights, and the Distribution
Agresment Proceeds, and the priority of the Agent’s security interests with respect thereto, in
accordence with the terms of this Agreement.

Notice of Assigament
"THE TRER OF LIFE" - UK
Paga 1 of2
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i

NOW, TREREFORE, in consideration of the mumal covenants contained herein, the
porties liercto agree as follows.

1. Digtributor Cogenagts and Represgg: HOnS.

()  The Distributor shall pay directly to the bank actount set forth below
(“Collection Account™) (er such other address or account as the Agent may designals in writing)
the Minimum Guaranteed Payment (other than the initial installment thereof, which has already
heen received by Licensor) and all other the Distribution Agrccmcm Pracaeds in United States
Yollars, as and when due, by wire transfer:

Union Bank, N, A,

1980 Saturn Sireet

Monterey Park, California 91755

Attention; Marthe Arreaga : .
ABA Number; 122000496 . ’ S
Swift Cade: BOFCTIS33MPK

Account Name: UR Confrol - River Road Pmtures LLC
Account No.: 4420007588

Reference: Collection — Tree of Life

()  The Agent.and its reprosentatives, in lien of Licensor, may exercise and -
enforce all of Licensor’s rights under the Distribution Agreement, including the rights of
Licensor under the Distibution Agreement to examine and audit the Disuibutor’s books aid
records pertaining to the Film,

() The Distributor shall furnish to the Agent copies of all notices and
statements (including asccounting statemenis and notices -of defeult) from the Disudbuter to
Licensor given wnder the Disttibution Agreement, :

(@)  The Distributor may only discharge its obligation ta pay Distribution
Apreement Proceeds by paying all such amounts to the Callection Account in aggordance with.
paracraph P{s) hereof, The Distrdbutor mey not discharge that obligation by paying the
|' Disiibuton Agreement Proceeds to Licensar or any other person, other than the injtial
! installment of the Minimum Guaranteed Payment which has already been recsived hy Licensor.
|

: (e} The payment to the Collecrion Account (or, solely with respect to the
! initial installment of the Minimum Guarantsed Payment, to the Licensor) of the Minimum
Guaranteed Payment in full, 2s and when due hereunder, is a condition precedent to the gramt to
the Distrjbutor of any of the Distribution Rights. Upon the Agent’s election, the Distributor’s
P interest in the Distrbution Riglis will he fully, avtomatically, and immediately terminated
! - without further action or notice if, within fourteen (14) calendar days afier Distributor bas been
: notified in writing by Licensor or Agent that Disiributor has failed to pay any partion of the
" Minimum Guarantced Payment in strict accordance with the terms of this Agreement, Distributor
has failed to enre such payment defanlr,

Notice of Assignment
“FHE TREX OF LIFE" -
Puge Zof'9
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(f)  The Distributor's obligation t¢ pay the Distribution Agreement Proceeds
4 ag set forth herein is absolute, and conditioned only on satisfaction of the applicable Conditions
Pracedent.

(¢}  The Distributor waives, as to the Agent snd the Lenders only, 21l defenses
to the payment of the Mipiroum Guaranteed Payment other than a failure to satisfy the applicable
Conditions Precedent, Without limiting the generality of the foregoing, the Distributor hereby
waives, a8 to Agent and the Lenders only, all of the following defenses to the payment in full of
the Minimum Guaranteed Payment: any discount or offset to, or reductian thereof, for any reason
whatsoever (inciuding by reason of the revemues of, or eny obligation of Licensor to pay the
cxpenses of, the Film or of any other motion picture licensed to the Distributor under any present
ar future agreement), any “chain-of-title” defect, any right to apply any Distribution Agreement
Proceeds to any abligation of Licensor (whether under the Distribution Agteement or under'any -
ather present and fiture agreements with Liccnsor or any affiiiate), cowmerclaim, right to
withhold any Distribution Agreement Proceeds for withholding taxes (subject to any change in
applicable United Kingdom laws which would require withholding taxes to be withheld by the
Distributer provided that the Distributor has first notified the Licensor and the Agent in writing
of any such change prior to deducting any such withholding taxes), failure of the Film to comply -
with the censorship Tequirements of any governmental autherity, failure of the Film to comply
with any release requirements, any cleimed credit, right, defense, or other claim (legal .or
i equitable) which the Diswibutor may have againgt Licensor pursuant to the Distribution
: Apreement or otherwise, and any claim of any breach or default by Licensor under the
Distribution Agreement or the agresments pursuant to which Licensor is to acquire  the
Distribution Rights.

, () Distribution Agreement Proceeds paid to the Collection Account (or,
. solely with respect to the initial mstallment of the Minimum Guarsanteed Payment, to.the
: Licensor) by the Distyfbaior shall not be subject to refind or return by the Agent or the Lenders
| for any reason whatsoever. If it is determined pursuant to an arbitration conducted under
- parsgraph 3 hereef that Notice of Delivery (as defined below) has not and ¢annot be effected to
, the Distributor, then all of Digtributor’s interssts in the Distribution Rights shall thereupon
. automatically terminate apd Licengor shall refund to the Distributor all installments of the
. Minimum Guarantesd Payment previonsly paid by the Distiibuter to die Collection Account. For
; all purposes of the Distibution Agreement and this Apgreement, “Notice of Dslivery” means
) wriitten notice given by Licensor or eny sales agent for the Film to Diswibutor stating that the
materials necessary to mamifacrure the Inftial Physical Matedals (as defined in the Diswribution
Agreement) are avejloble for the manufacture and shipment (at Distributor’s sole cost and
expense) of the Initinl Physical Materjals.

(i) The Agent and the Lenders have taken an assignment only of the rights of

- Licensor under the Distwibution Agreement, including the right 1o receive payment of the

- Distribution Agreement Proceeds. Neither the Agent nor the Lenders have assumed any of the

T Licensor’s obligafions or liabilities thereunder, The Distribistor shall look solely fo Licensor for
% the porformmmce and discharge of any such obligations and liabilities.

MNutica af Assigningm
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G) Any sad all lisns, mortgages, charges, and other security interests created
by Licenser or any of its predecessars-in-interest or any other person in the Agent's favor in or
with respect to the Film, Digtribution Rights and the Distribution Agreement Proceeds shall at all

. times be senior to and have priority over any and all of the Distributor's rights, liens, or

: entitlenents to the Film, the Distribution Rights and the Distribution Agresment Proceeds (all
which are hereby subordinated to the Agent’s security interests therein); provided, however, the
Agent will not exercise its security interest or other rights in any manner that would materially
and adversely prejudice, disturb, infringe wpon, interfere with, prevent or impede the full,
complete, free and unencumbered purchase, emjoyment, exploitation and exercise by the
Distributor of the Distribution Rights provided the Distributor has paid to lhe Collection Account
(or, solely with respect to the initial installment of the Minimum Guarenteed Payment, o the
Licensor) the Minimuny Guaranteed Payment In full as and when due under this Agreement snd
the Distributor {s not otherwise in breach of its obligntions under the Dignibution A greement,

S The Agent has the right to terminate Distributar’s interests in the
Distribution Rights if Distributor defaults in any of its obligation to pay the Minimum
Guaranteed Payment as and when due under this Agreement of the Distribution Agreement.

[P,

I Notwithstanding anything to the conirary contained herein, if the
Distributer or any of its sub-disiributors releases {(or authorizes the releass of) the Film in any
mediuvm, ot is conclusively presummed to have released the Film in any medivm, then aclely ag
between the Distributor, on the one hand, and the Agent, on the other band, all Conditions
Precedent to the payment of the Minimism Guaranteed Payment (meluding Notice of Delivery)
shall be conclusively presomed to have been datisfied and the entire vnpaid balance of the
Minimum Guaraoteed Payment shall thersupon be immediately due and payable in full. Nothing
in this Agreement shall relieve Licensor of its obligations to deliver the Film elements and ather
materials to the Distributor in accordance with the terms of the Diswribution Agreemeént,

{m) The Apent and the Lenders did not make and do not mzke eny
representations or warranties, express or implied, with respect to the Film, including the budget,
the actual costs of the Film, the Distribution Rights or any other matter, The Agent and Lenders

have no duty to disclose any information to the Distributor concerning the Film, including but

} not limited to the amount of the budget for the Film or the actual production costs thereof. The

i Distributor shall hold the Agent and the Lenders harmiess from any liability or damage that may

. be incurred by the Distributor as a resnlt of the budget for or any other fact or matter concerning
the Film being other than as reprasented by any other person,

()  The Distributor shall promptly notify the Agent of any claim by any ather
party that such perty is entitled to receive'any portion of the Distribution Agreement Proceeds.

(o)  Except for Brad Pitt's and Sean Penn’s acting services during principal
photography of the Film, no individual(s), elemenis or dateg, jocluding, without limitation, the
cast mermbers or crew members (inclnding the director), the titla of the Filrs, or any other
element i a condition precedent to the payment of the Minimum Guaranteed Payment or is (are)
essential for purposes of effectuating Notice of Deliveryand the Distributor may niot refuse 10
accept Notice of Delivery or refose to pay any instaliment of the Minimwm Guaranteed Payment

Molice of Assignment
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{or any other Distribution Agreement Proceeds) should any individual(s), elemenis or dates
(including eny delivery date specified in the Distribution Agreement) be changed, other than
Brad Pitt and Sean Penn during principal photography of the Film, or the title of the Film iz
changed, for any reason whatsoever, Notwithstanding anything to the contrary contained in the
Distribution Agreement, -the Distributor hereby walves, for the benefit of the Agent and the
Lenders only and without watving any rights the Distributor might have against the Licensor,
any and al] approval rights it may have with respect to any element or aspect of the Film.

i ()  If the Distributor assigns to any person, other than the Agent (for the
benefit of the Agent and the Lenders), any of its rights under the Distribution Agreement (or any
of its obligations thereunder) as, and to the extent permitted hereunder, then. the Distributor and
i ) the assignee shall be jontly and severally liable to the Agent under this Agreement and under the

- Distrilnition Agreerment.
} 2. Representations_and ng;r;@tigg.l The Disiributor represents and warrants as
i follows: h :
. (@) No third pegson has asserted any prior claims to the Distribution
Agreement Praceeds, T

(t)  The Distribution Agreement is and shall remain in full foree and effect and
the Distributer has all necessary power and has taken all acition necessary to enter into this
Agreement, and upon its exacution, this Agreérnent constitutes a valid, binding and enforceable
abligation of the Distribuutor in accardanea with ite terms; and ne consent, waiver or appraval of
any third party is necessary for the Distributor to enter into and perform this Agrezment or
consummata any of the transastions contempiated herehy. :

{c) Thete are o agreements between the Distributor, on the ane hand, and
Licensor, on the other hand, ton¢emning or mentioning the Distributor’s right 1o dismibute or
exploit the Film, including all so-called “side agreements,” other than the Diskibution
Agreement.

. . {d} No Distribution Agreement Proceeds have been previcusly paid to the
i Licensor or any other person, other than the initial installment of the Minimum Guaranteed
Payment which has previcusly been paid to Licensor.

. (&) No statements, promises, representations, or other statements have been
made to and relied upon by the Distributor in entering into the Distribution Agreement other than
any (the statements, promises, representations, and other statements sxpressty set forth in the
Distribution Agreement.

. 3. Amendments, Modifications, Waivers. and Termination. Licensor and the
' Distributar shall not, without the prior written consent of the Agent, waive, modify, amend, or
supplement the Disuibution Agrcement in any manner that directly or indirectly adversely
affects any Condition Precedent (including Notice of Delivery) ar the Distribution Agreement

Notice of Assigrment
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, Proceeds, or terminate the Distribution Agreement. Any such purported waiver, quii.ication,
;_ amendment or supplement made without the Agent’s prior consent i$ null and void ab inftia,

T4, Reservation of Riphts, As 1o the Licensor only, the Distributor reserves alt of its

rights under.the Distribution Agreement to the extent not inconsistent with the terms hereof,

: Without limiting the generality of the foregeing, notwithstanding anything to the contrary

: contained herein, as between Licensor and the Distributor ouly, nothing contained herein shail

. relieve Licensor of its obligation ta deliver the Fitm to the Disibutor in accordance with the
i- ~ terms af the Distsfbution Agreement. .

5. Arbiration.

, (e)  All controversies, clasms, disputes, or counterclaims between the parties
- hereto concerning, based in any way upon, arising under, relating to, ot arising in connection
with'the Film or the Distribution Rights, this Agreement, or any resnlting transactian, including,
* but not-timited to, their respective obligations hereunder, payment of the Minimum Guerenteed
Payment and any other Distribution Agreement Proceeds, a disagreement about the mheaning,
interpretation, application, performance, breach, termination, enforceability, or validity of this
Agreement, and ‘whether based on statfe, torf, contract, common law or otherwise, shall be
: . subject to and resolved by mandatory binding expedited arbitration conducted under the suspices
‘ of the Independent Film & Television Alliasce and its mles in effect as of the date the request for
' arbitration is filed (the “Rules™) and, to the extent not otherwise covered above, the arbitration
_ shall be conducted in accordance with Title 9 of the U.S. Code; provided, however, if the issue
of whether Notice of Delivery. has been effected is the subject of dispute, then prior wo the
" cammencement of an arbitration prooeeding with mespect thereto the Agent shall first bave a 30-
calendar day period (commencing on the date on which the Agent is first notified by the
' . Distributor in writing of that dispute) within which o canse any alleged defect relating 1o Notice
of Delivery to be cured. I the Distributor has not, within 3 business duys afier the expiration of
such 30-day period, notified the other parties hereto that the alleged Notice of Delivery defect(s)
remsin uncured ther Notice of Delivery shall be deemed to have been effected for all purposes
hereof.

(v)  Bach of the parties may initiate such an arbitration pursuant to the Rules.
The arbitration shall be held in Beverly Hills or Loa Angeles, California (such site being herein
referred to as the “Forum™), The arbitration proceeding shall be conducted in the English
langmage. Each of the parties hereto shall abide by any decision rendered in such arbitration, and
any court having jurisdiction may enforce such a decision.

{c) If the issue of whether any of the Conditions Frecedent has been effected

} is the subject of any arbitration progeeding bereunder, then that issue (and only that issue) shall
e be determined it a separate arbitration proceeding before any other claim is heard. The
Distributor may not assert in such proceeding any cownter-olaim or other offset, or any defense
other than the defense of a failure to effect one or more of the Conditions Precedent to the
P Distributor. That arbitration proceeding shall continue on consecutive business days until fully
T concluded, unless continued by the arbimator for good cause shown, but in 'no event shall that
arhitration continue for more than fve (5) bLusiness days from the commencement thereof

HNetica of Assigoment
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: (exclusive of cantinuance days). The arbitration must result in either a finding that either (1) the
‘L applicable Conditions Precedent have been effected to the Distributor and, if so, the date on
. which cach of she applicable Conditions Proeedent were effected, or (2) the applicable
Conditions Precedent have uot been effected to the Distributor, If there is 2 finding that the
applicable Conditions Precedent were effected, then the arbitrator shalt immedintely issue and
award, ordering the Distributor to immedistely pay the Minirum Guaranteed Payment to (he
Collection Account witheut asserting any defenses. Until Disuibutor has completely satisfied
such awavd, the Distributer waives any and all rights to assert any and all claims of any kind
b whatsoever (whether legal or equitable) against the Agent and/or the Lenders relating to the
i Film, this Agreement, the Distribution Agreement, or the Distribution Agreement Proceeds. The
arbitration award shall also provide for payment by the loging party (ie., the party or parties
agninst whom 2p arbitration award is issned) of; (i) the fees dnd costs incursed in connection with
. said arbitration, as well as the reasonable attomeys’ fees and costs inenrred by the prevailing
. parties (1., all parties to the arbitration other than the losing pisty), and (ii} shall farther provide
i for the payment by the losing party of all other amounts payable pursusnt to the Distribution
. Agreement. The arbitrator shall immediately upon conclusion, of the arbitration proceedinge,
i render amnd isgue 8 written decision, ' ’
: (9 Each of the parties. herete submits to the non-sxclusive personal
jurisdiction of the courts of the Porum as an appropriate place for compelling arbitration er
aiving legal confirmation of any arbitration award, and imrevocably waives any objection which it
. may now or hereafter have to the venue of any such enforcement proceeding brought i any of
: said courts and any claim of inconvenient forum. Service of process for all arbitraton
. proceedings may be made in sccordance with the Rules, Service of process in any judicial or
other proceeding (including proceedings to judicially confirm any arbitration award) may be
P made in the maaner provided in paragraph 6 hereof and shall be deemed effective as provided
i _ therein. Bach of the parties hereio waives application of the procedurea for service of process
i pursnant to the Hague Convention for Service Abroad of Judicial and Exwajudicial Documents
in Civil or Commercial Matters,
()  Any claim or action of any kind {including, but not limited to, any claims
for breach of contract), against the Agent or the Lenders arising out of or connected with thig
Agreement shall be herred and waived unless asserted by the commencement of an arbitration
proceeding within 180 days after the accrual of the acton or claim. This limitation shall also
apply to claims that might otherwise be assertad against the Agent or the Lenders as a “sct-off,”
eredit, eross-complaint, or defense. This section and the foregoing limitation shall survive
terminaticn of this Agreement.

. 6. Natices, All notices, statements, and copies thereof given hersunder must be
given in writing at the respective addresses for the parties set forth after their respective
signatures, and must be delivered cither by hand, or by fax or by intemationally recognized
courier service (such as DHL, FedEx or UPS), aud shall be deemed to have been given when
perzonally delivered (if by hand); or (if by fax) wpon confirmation of successful transmittal (with
such confirmation Jesued by the sender's fax machine), or (if by interneticnally recognized
courier service) two (2) business days after dispatch by the sending party, A courtesy copy of
each notice given to Agent shall be concurrently provided to: Akin Gump Strauss Hauer & Feld,

Maties of Assignment
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LLP, 2029 Century Park East, Suite 2400, Los Angeles, California 90067 USA, Facsimile:
+(310) 229-1001, Attention: Marissa J, Roman, Bsq. A couriesy copy of each noti¢e given w
Licensor shall be concurrently provided to: Locb & Loeb LLP, 10100 Santa Monica Blvd,, Suite
2200, Los Angeles, California 90067 USA, Facsimile: +(310) 919.3900, Attention: Susan
Zuckerman ‘Williams, Esq, : :

7.  Long Form Apreement. If Licensor, ot the one hand, and Distributor, on the other
fiand, enter into any other agresment concerning the distribution of the Fitm, including a long-
form version of the Distribution Agreement, the parties hereto agree that the terms of this
Agreement shall remain in effect and supersede the terms of such other agreements to the extent
they conflict with the terms hereof, ‘ ; : :

8, Termipation. This Agreement shall terminate when the Agent gives written
notice to the Distributor stating that (a) all of the obligations respectively owed to the Agent, the
Lenders and the other secured parties under the Credit Agreement have been indefeasibly paid in
full and performed in full and (b) the commitments of the Lenders to make advances under the
Credit Agreement have been terminated, oo

9,  Miscellancous, This. Agreement shall be governed by thé laws of the state of
! California without regard to its confliets of law roles. Time is of the essence in the performance
hersof. No amendment to this Agreement shall be effective untess in writing and signed by each
party hereto, If thers is a conflict between the terms of this Agresment and the Distribution
Agreement, then as between Distributor, on the one hand, and the Agent and the Lenders, on the
other hand, enly, the terms of this Agreement are controlling. This Agreement may be executed
in counterparts, each of which together shall constimute one and the same instrument. Delivery of
an executed counterpart of this Agreement by facsimile or by electronic wransmission in either
: Tagged Image Format Files (“TIEE™) or Portable Document Format ("EDE") shall be equally
i effective as delivery of a mamually exeonted counterpart of this Agreement. Any party
: delivering an executed counterpart by facsimile, TIFF or PDF shall also deliver a menually
i executed counterpert of this Agreement, but faflure to do so shall nov effect the validity,

enforceability, or binding effect of this Apreement, and the parties' hereby waive any right they

may have to object te said treatment. The Agent and each Lender may sell or assign any or all of
: its Tights or obligationg pursuant to.the Facility Documents and all related agreements, including
i this Agreement, to any party acquiring any or all of Agent’s or such Lender's (as applicable)
i Tights with regpect to the Facility Documents. This Agreement is binding upon and shall inure to
: the henefit of the partics hereto, and their respective successors and assigns. This Apreement iz
intended by the parties hereto to be the final, complete, and exclusive expression of the agreement
betwsaen them with respect 1o the subject matter hereof. Thiz Apreement supersedes any and all
prior oral or written agreemsnts relating 1o such subject matter,

signatures on nex! page

Hatiea of Asglgnneal
“THE TREE OF LITE" » UK
Page 8 of 9
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IN WITNESS WHEREOF, the parties have executed this Agreement a3 of the date first

wrilten above,

“LICENSOR*
Cottonwood Pictures, LLC

ws: (e Pleeidpat”
Address for notices:

2000 Avenue of the Stars, Suite 620-I
Los Angeles, California 90067
Attention: Deborah Zipser

Fax No.: +(310) 461-1490

“AGENT”
Union Bank, N.A., as _Ar.lministrative Agent

By: [)

Irs:

Address for notices:

1901 Avenue of the Stars, Suite 600
Los Angeles, CA 90067

Aittn: Brian Steams

Pax No.: +(310) 551-8930

Mothew of Assignment
“THE TREE OF LIFEY - UK
Tays 9 elQ

“DISTRIBUTOR™
Icon Film Distribution Ltd.

Tis: Gt e GREw T

Address for notices:

Solar House

915 High Road

London N12 8QJ
ENGLAND

Fax No.; +(44} 20.8492,6301
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ASSIGNMENT AGREEMENT ,

This Aseignment Agréement (“Agrognent”) is entered into as of February 10,
2011, by and between Unjon Bank, N.A., & nationa] banking ssseciation (“Union Bank”),
in its capacity as Adiinistrative Agent wid o Lender underthe Credit Agreemont refermed
to below, on the one hand, and Cottonwoad Pietures, LLC, a California limited liability
company (*Cottpnwodod"}, on the other hand, with relerence to the following faets:

A. Pursuaal to fhat cettain Credit, Scourity, Quaranty and Pledge Agreement
dated as of Oclober 26, 2009, by and among River Road Pittures, L1.C, as
Borrower, the Quarantors referrad Lo thereln, the Sponsor referred 1o thersin

. and Union Bank, as Administrative Agent, Issuing Banle and @ Londer (as
amended, restated, suppiemented or otherwise modified from time to time, the

“tyadit Anrenmoent™), the Lenders agreed to provide certain financlal

aecontmodations to or for the benefit of Borrower on the terma more filly sct

forth therein, Capitalized terms uged and not otherwise defined herein shall
have the respeclive meanings ascribed to them in the Credit Agreemeat,

B, On or about May 16, 2008, Cotionwaood, a Subsidiaxy of Borrower and a
Gusranfor under the Credit Agre¢ment, entered into a Motion Piclwe Lease
Agreemant (a8 amended, restated, supplomented or otherwise medified. from
time {v lime, the “Lease Auccement™) with Ieon Film Distribution Ltd,
(“leon™) pursuant to which Icon licensed certain distribution rights i and to
that cortain feature length theaftrical motion picture entitled “The Tree of Lifz"
(the “Picture™) in the United Kiigdom on the terms mors fully set forth
therein.

C. On or sbout October 19, 2009, Unlon Sank, Cottonwasd and Jeon entéred
into a Notice of Assignment (as.amended, restated, supplemented oz otherwise
maodificd Trom time to time, the “Nofioe of Assignment™ pursvant to-which
lcon agreed to pay cortaln amounts payable by leon to Cottanwood utider the
Lense Apresment direcily to Unjon Benk on the terms more fully set forth
therein. .

».  lcon has failed to make payment of certain smounts to Union Bank as
required pursuant Le the termy of the Notice off Assignment.

%

Now, therefore, in consideration of the mutual covenants gontained hersin, and for
other good and valuable consideralion, the receipt and suffieiency of which arc
heseby acknowledged, Union Bank and Cottonwood agres as follows:

1. Assipnment of Ri ndey otics of Assl t, Subject to the lerms and
conditions heveof, Union Bank heroby absolutely and ircovocably nssigns, grants and
transiigs to Cotonwood all of its rght, title and interest of whatever kind aud nature
anct whether now owned ov heresfter acquired or arising in, to and under the Notice of
Assignment and afl properiies and things of velue pertaining thereto and alf accounts
nd other rights to payment now or hevealter ariging in connection therewith and
amoints recovered gs damages by reason of the breach thereof o derived therettom
fn any manner whatsoever and ali proceeds of any of the foregoing, including cash

LA 0HeS A
B4kA-L0000

-k
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proceeds and proeseds of elaima agrinst Ieon with respect to the Foregolng, including
but not limited-ta (a) all Wights ta pursue litigation or arbitration against Toon for
anpints owing to Union Bank, pursuant fo the Notico of Assipnmont or the Loags
Agreement, and (b) all other rights Unlon Banl mony have against Icon under the
Molice of Assignment (collectively, the “Assipned Rightx™), in each caee solely In the
name of Cottonwood ns assignes of such tight, title and fnwerest

2. Dispggition of Amounts Colleaped. Notwithstunding the assignment get forth in
paragraph 1 abova, {he Asslpned Rights shall constitute Collateral and any Net Ieon
Proceeds (as hereinafiex defined) received by Cottenwood or exty of {ta Affiliates shall
be remitted by Cottunweod to Unlon Bank withio ten Busineas Days following
receipt thereol for application by tUnion Bank sgainst the Obligations as provided
under the Credit Agrcement. As used herein, “Net Ioon Procesds” shall mean (a) all
suma collacted by or on hehalf of Cottonwood or any of its Affillates from [con in
respeet of the Picture, whether puravant to the Notive of Assignment, the Lease
Agrecment ar ofharwise, less(b) (1) amomits Cottonwood besomes lepally obligated
10 pay Ieon by way of any cluim, counterolaim or atry other lagal procedurs in respect
of the Picture, (il} any out-of-pocket exponses incured by Cottonwood 1o collecting
any such sums from leon, including atlorneys’ fess and costs, experts’ feas and any
athar cut-of-pocket expense and (i1} any amounts neceseary to reimburss
Cottonwood Tor any amounts pald by Cottonwood to Unloo Rank pursiant to

pargaranfid below,

3. Relmbursement Obligation. Cottonwood hereby agress to reimburso Union Bunk
for any reascnable out-of-pocket costy knourred] by Union Bank In connuction with (ha
anforconaenit of claitns under the Notics ol Assignmeni, Incliding any outzide
attorneys® [kes and costs or expeits’ fees.

4, Lijsation Decisions, Cottonwond shull have the sole right to determins. how to
prosecute any olaims agninst Icon whether pursuant to the Notice of Assignment or
Lease Agreement, including any decisions fegarding whethiér or how o settle any
outsisnding elaims.

5. Chotee of Luw: IFTA Arbitration Clauze, This Agredment shnil be governed by
the laws of the Strte of Californix applicable to contracts made and pecformed in that

Slate. Any dispute related io or vising out of this Agreement shall be resalved by
mandalory, binding arbitmtion in accordmes with the Arbitration Rules of the
Independont Fitny and Television Alliance (“IETA™).

6. Counterparts. This Agreement may he executed in identioal countsipart coples,
cach of which shall be an original, but all of which shall constitute onc and the same
agreement. Delivory of an excouted counterpart of°a signature page fo this
Agresment by facsimile or otler sloctronic tanymission shatl be effective as dolivery
of'n manually exconted counterpart thereof,

LAZIGIPEA
214610004
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N WITINESS WIIEREQF, this Agreement has bean duly exeouted us of tha date
firar get forth above.

By; E_¢ .
Narme; %E CHD
Tis;

Cottonwood Fictures, LLC
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I PROOF OF SERVICE

La

1, Monecute Delfin, the undersigned, declare that:

I

[ am employed in the County of Los Angeles, State of California, over the age
of 18, and not a party to this cause. My business address is 10100 Santa Monica
Boulevard, Suite 2200, Los Angeles, California 900674120,

On February 22, 2011, I caused a true copy of the ARBITRATION
DEMAND to be served on the parties in this cause as follows:

[X] (VIA HAND DELIVERY) in a sealed envelope addressed as set forth below,

Dro~1 On W

\l =]

10 § or on the attachcd service list.

11 | [ndependent Film & Television Alliance
¢/o Richonda Stackey, The Arbitral Agent
< 110850 Wilshire Boulevard, 9th floor

~ | T.os, Angeles 90024

Tel: (310) 446-1000

14 | Fax: (310) 446-1600

[X] (V1A U.S.MAIL) by placing the above named document in a sealed envelope
addressed as set forth below, or on the attached service list and by then placing such
sealed envelope for collection and mailing with the United States Postal Service in
accordance with [Loeb & Loeb LLP’s ordinary business pfactices.

[X] (VIA FACSIMILE) by transmitting the above named document to the fax
number sel forth below, or on the attached service list.

22 | lcon Film Distribution LTD.

90 High Holborn

London WC1V 6XX

24§ Aun: Steven Corney

Tel; +44 20 7067 3000
25| fax: +44 20 7067 3999

1 declare under penalty of perjury under the laws of the State of California

27| that the foregoing is true and correct.
28 -
Bl L
T iy LA2102174.2 7
AR KN
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] Executed on February 22, 2011, at Los Angeles, California.

Monette Delfin Y

Lo & Lank
-lItEud Wy Parurdep
AnE|kaang Fyd i |

CLapOfisi LAZI02174.2 8
2741 46-10001
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Guinn emanuel wis iawyers | ios angeles

865 Sourh Figueroa Streer, 10th Fioor, Los Angeles, California 90017 | TEL 213-443-3000 Fax 213-443-3100

WRITER'S DIRECT DIAL NO.
{213) 443-3210

WRITER'S INTERNET ADDRESS
garygans@quinnemanuvel.com

April 19, 2011

Richonda Starkey, Arbitral Agent _
Independent Film & Television Alliance
10850 Wilshire Boulevard, Ninth Floor
Los Angeles, California 90024

Michael Anderson, Esq.

Donald A. Miller, Esq.

Loeb & Loeb

10100 Santa Monica Boulevard, Suite 2400
Los Angeles, California 20067

Re:  Cottonwood Pictures, LLC v. Icon Film Distribution Ltd,
LE.T.A. Arbitration No. 11-15

* Gentlepersons:

Icon Film Distribution Ltd. ("Icon") heréby responds to the Arbitration Demand of Cottonwood
Pictures, LLC ("Cottonwood") and counterclaims against Cottonwood.

The Parties and Counsel:

The parties to this arbitration and their counsel are:

Cottoniwood Pictures, LLC Michael Anderson, Esq.

Attn: Mitch Horwits Donald A. Miller, Esq.

2000 Avenue of the Stars, Suite 620-N Loeb & Loeb

Los Angeles, California 90067 - 10100 Santa Monica Boulevard, Suite 2400
Telephone: (310)461-1491 Los Angeles, California 90067

Facsimile: (310) 461-1490. | Telephone: (310) 282-2000
: Facsimile: (310)282-2200

puinn amanuel urquhar ofiver & hedges, lip

HEW YORK | 5t Madison Avenue, 220d Floor, New Yark, Mew York 1ooro | TEL 212-849-7000 FaX 212-849-7100

AN FRANCISCO | 50 California Streer, 220d Floor, San Francisco, California g41n | TEL 415-875-6600 Fax 415-875-6700

STLICoN vALLEY | §55 Twin Dolphin Drive, Suite 560, Redwood Shores, Califarnia 94065 | TEL 650-801-5000 FAX G50-801-5100

10Ky | Akasaka Tivin Tower Main Building, 6th Floor, 17-22 Akastka 2-Cheine, Minaco-ku, Tokyo 107-0052, Japan | TEL +85-3-5561-17110 FAX +81-3-5561-1712
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Icon Film Distribution Ltd, Gary E. Gans, Esq.

Atin: Estelle Overs, General Counsel A.J. Bedel, Esq.

Charlotte Building, 17 Gresse Street Quinn Emanuel Urquhart & Sullivan
London WIT 1QL ' 865 South Figueroa Street, Tenth Floor
United Kingdom Los Angeles, California 90017
Telephone: +44 20 7927 6900 Telephone: (213) 443-3000

Facsimile: +44 20 7927 6901 Facsimile: (213) 443-3100

The Nature of the Dispute

This arbitration concems the distribution of a motion picture entitled The Tree of Life (the
"Film"), directed by Terrence Malick.

As of May 16, 2008, Icon and Cottonwood entered into a contract entitled "Motion Picture Lease
Agreement" with respect to the Film (the "Lease Agreement"). Arbitration Demand, Exhibit A.
Pursuant to the Lease Agreement, Cottonwood agreed to license to Icon certain rights to exploit
the Film in the United Kingdom and related territories. /d.,, § D. In consideration, Icon agreed to
make a payment of US$2,250,000 (the "Advance") payable as follows: (i) US$450,000 after
execution of the Lease Agreement (the “Signature Payment”™); and (i) US$1,800,000 after
teceipt of a "Notice of Delivery" (the “Delivery Payment”). Id., § E.1. A "Notice of Delivery" is
defined as written notification to Icon that Cottonwood is able to manufacture and deliver to Icon
the "Initial Physical Materials" for the Film. Id., § G. The "Initial Physical Materials" consist of

internegatives of the feature and trailer, interpositives of the feature and trailer, an optical
soundtrack negative of the feature, an MO disk of the feature, two release prints of the feature,
two release prints of the trailer and a combined action continuity/dialogue spotting list of the
feature. Id., Schedule B, § A.

The Lease Agreement provides that if Cottonwood is unable to make the Initial Physical
Materials available to Icon by July 31, 2010, Cottonwood must give Icon notice of the date that
the Film is expected to be available for delivery, and Icon may either accept the new delivery
date or terminate the agreement. If Icon elects to terminate the agreement, the agreement shall
be deemed null and void and Cottonwood shall refund to Icon all amounts of the Advance that
have been paid. Id., § H.6. '

As of October 19, 2009, Icon, Cottonwood and Union Bank, N.A. (as agent for certain lenders)
entered into a contract entitled “Notice of Assignment™ with respect to the Film (the “Notice of
Assignment”), Arbitration Demand, Exhibit B. The Notice of Assignment provides that, upon
satisfaction of certain “Conditions Precedent,” inter alia, lcon would pay the Dehvery Payment
directly to Union Bank. Icon waived various defenses to payment, but did not waive satisfaction
of the Conditions Precedent. Notice of Assignment, §§ 1(a), (f) and (g). The Conditions
Precedent are the conditions for payment set forth in the Lease Agreement. Id., Recital B. Icon
reserved all of its rights under the Lease Agreement. /d., § 4.
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Thus, under the contracts, Cottonwood was obligated, inter alia, to make the Initial Physical
Materials available to Icon by July 31, 2010 as a condition to Icon’s obligation to pay the
Advance and its failure to do would give Icon the right to terminate the Lease Agreement and to

“arefund of its Signature Payment. Cottonwood did not make the Initial Physical Materials

available to Icon by July 31, 2010 and still has not made them available, causing Icon to miss its
scheduled release date for the Film.

On August 5, 2010, Cottonwood sent Icon a purported Notice of Delivery stating that it was
ready to provide to Icon the Initial Physical Materials. However, the Notice of Delivery was
improper and ineffective because, inter alia, the Film had not been completed and all of the
Initial Physical Materials were not available for delivery. Icon is informed and believes that the
director, Mr. Malick, had not completed the editing of the Film at that time and that Cottonwood
not only concealed that fact from Icon, but issued a false Notice of Delivery to get Icon to make
the Delivery Payment on a fraudulent premise.

Cottonwood also failed to give Icon notice of the date that the Film was expected to be available
for delivery under § FL6 of the Lease Agreement. Consequently, Icon elected to terminate the
Lease Agreement and requested the return of the Signature Payment it made after execution of
the Lease Agreement.

Based on the foregoing facts, Icon denies the material allegations of Cottonwood’s Arbitration
Demand and asserts the following affirmative defenses: failure to state a claim, waiver, estoppel,
unclean hands, failure to mitigate, failure to satisty conditions precedent, breach of coritract,
breach of the implied covenant of goed faith and fair dealing, excuse and failure of
consideration, '

Furthermore, based on the foregoing facts, Icon asserts the following counterclaims:

i. Under the Lease Agreement and the Notice of Assignment, Cottonwood is obligated to
return to fcon the Signature Payment. Cottonwood has committed a breach of contract by failing
to do so.

2. Cottonwood must indemnify Icon against any liability to Union Bank or its successors in
interest (including any claim brought by Cottonwood or any other entity as the assignee of Union
Bank) under the Notice of Assignment.

3. Icon is entitled to arbitral declarations that: (a) the Lease Agreement has been
terminated; and (b) Icon has no obligation to pay the Advance under the Lease Agreement or the
Notice of Assignment.
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The Arbitration Agreements
The Lease Agreement, in Schedule C, § 7¢, contains the following arbitration clause:

- Notwithstanding the above, if Lessor or Lessee so elects, any dispute or claim
arising out of or relating to this Agreement (including any dispute regarding
delivery or the quality of materials delivered by Lessor) or the breach hereof may
be resolved by arbitration in Los Angeles, California, in accordance with the rules
and procedures of the Independent Film & Television Alliance (formerly known as
the American Film Marketing Association) ("IFTA") as such may be amended
from time to time, which rules and procedures era Incorporated into and made part
of this Agreement. The Parties agree to abide by and perform in accordance with
any award rendered by the arbitrator in such arbitration proceedings and any such
decision or award shall be final and conclusive and may be enforced in any court
of law with jurisdiction over any of the Parties. All notices required to be given to
effectuate service to initiate arbitration or to confirm an arbitration award shall be
deemed to have been duly served if sent by certified mail (whether or not the
return receipt is refwrned to the party giving notice by the party receiving notice).

The Notice of Assignment, in § 5, contains the following arbiiration clause;
(a)  Arbitration.

(i) All controversies, claims, disputes, or counterclaims between the
parties hereto concerning, based in any way upon, arising under, relating to, or
arising in connection with the Film or the Distribution Rights, this Agreement, or
any resulting transaction, including, but not limited to, their respective obligations
hereunder, payment of the Minimum Guaranteed Payment and any other
Distribution Agreement Proceeds, a disagreement about the meaning,
interpretation, application, performance, breach, termination, enforceability, or
validity of this Agreement, and whether based on statute, tort, contract, common
law or otherwise, shall be subject to and resolved by mandatory binding expedited
arbitration conducted under the auspices of the Independent Film & Television
Alliance and its rules in effect as of the date the request for arbitration is filed (the
"Rules") and, to the extent not otherwise covered above, the arbitration shall be
conducted in accordance with Title 9 of the U.S. Code; provided, however, if the
issue of whether Notice of Delivery has been effected is the subject of dispute,
then prior to the commencement of an arbitration proceeding with respect thereto
the Agent shall first have a 30-calendar day period (commencing on the date on
which the Agent is first notified by the Distributor in writing of that dispute)
within which to cause any alleged defect relating to Notice of Delivery to be
cured. If the Distributor has not, within 3 business days after the expiration of
such 30-day period, notified the other parties hereto that the alleged Notice of
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Delivery defect(s) remain uncured then Notice of Delivery shall be deemed to
have been effected for all purposes hereof.

(i)  Each of the parties may initiate such an arbitration pursuant to the
Rules. The arbitration shall be held in Beverly Hills or Los Angeles, California
(such site being herein referred to as the "Forum"). The arbitration proceeding
shall be conducted in the English language. Each of the parties hereto shall abide
by any decision rendered in such arbitration, and any court having jurisdiction
may enforce such a decision.

(i)  Hthe issue of whether any of the Conditions Precedent has been
effected is the subject of any arbitration proceeding hereunder, then that issue
(and only that issue) shall be determined in a separate arbitration proceeding
before any other claim is heard. The Distributor may not assert in such
proceeding any counter-claim or other offset, or any defense other than the
defense of a failure to effect one or more of the Conditions Precedent to the
Distributor. That arbitration proceeding shall continue on consecutive business
days until fully concluded, unless continued by the arbitrator for good cause
shown, but in no event shall that arbitration continue for more than five

. {3) business days from the commencement thereof (exclusive of continuance
days). The arbitration must result in either a finding that either (1) the applicable
Conditions Precedent have been effected to the Distributor and, if so, the date on
which each of the applicable Conditions Precedent were effected, or (2) the
applicable Conditions Precedent have not been effected to the Distributor, If
there is a finding thai the applicable Conditions Precedent were effected, then the
arbitrator shall immediately issue and award, ordering the Distributor to
immediately pay the Minimum Guaranteed Payment to the Collection Account
without asserting any defenses. Until Distributor has completely satisfied such
award, the Distributor waives any and all rights to assert any and all claims of any
kind whatsoever (whether legal or equitable) against the' Agent and/or the Lenders
relating to the Film, this Agreement, the Distribution Agreement, or the
Distribution Agreement Proceeds. The arbitration award shall also provide for
payment by the losing party (i.e., the party or parties against whom an arbitration
award is issued) of (i) the fees and costs incurred in connection with said
arbitration, as well as the reasonable attorneys' fees and costs incurred by the

prevailing parties (i.e., all parties to the arbitration other than the losing party),
and (ii) shall further provide for the payment by the losing party of all other
amounts payable pursuant to the Distribution Agreement. The arbitrator shall
immediately upon conclusion of the arbitration proceedings, render and issue a
written decision.
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Statement of Relief Sought
Icon requests the following relief:
1. An award that Cottonwood take nothing by means of its Arbitration Demand,;

2. Arbitral declarations that: (a) the Lease Agreement has been terminated; and (b)
Icon has no obligation to pay the Advance under the Lease Agreement or the
Notice of Assignment;

3. An order that Cottonwood must indemnify Icon against any liability fo Union
Bank or its successors in interest (including any claim brought by Cottonwood or
any other entity as the assignee of Union Bank) under the Notice of Assignment;

4. An award of US$450,000 for the return of Icon’s Signature Payment, together
with interest thereon;

5. An award of Icon's reasonable attorney's fees and costs 'herein; and

6. Such other and further relief as the Arbitrator deems just and proper.

The foregoing is not intended to be a complete statement of the facts and legal issues invelved in
this matter, and it shall not be construed as a waiver of any of Icon's rights, remedles or claims,
legal or equitable, all of which are expressly reserved.

Yours truly,
_% g L &
Gary E. Gans

GEG:av
99998.76876/4094832.3
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PROOF OF SERVICE

I am employed in the County of Los Angeles, State of California. I am over the age of
eighteen years and not a party to the within action; my business address is 865 South Figueroa
Street, 10th Floor, Los Angeles, California 90017-2543. :

On April 19, 2011, I served true copies of the following document(s) described as
RESPONSE TO ARBITRATION DEMAND on the interested parties in this action as follows:

Richonda Starkey Michael Anderson, Esq.

Independent Film & Television Alliance Donald A. Miller, Esq.

10850 Wilshire Blvd., 9" Floor Loeb & Loeb

Los Angeles, CA 90024 10100 Santa Monica Blvd., Suite 2400
Los Angeles. CA 90067

BY MAIL: Iam "readily familiar" with the practices of Quinn Emanuel Urquhart &

Sullivan, LLP for collecting and processing correspondence for mailing with the United States
Postal Service. Under that practice, it would be deposited with the United States Postal Service
that same day in the ordinary course of business. I enclosed the foregoing in sealed envelope(s)
addressed as shown above, and such envelope(s) were placed for collection and mailing with
postage thereon fully prepaid at Los Angeles, California, on that same day following ordinary
business practices. .

BY ELECTRONIC MAIL TRANSMISSION: By electronic mail transmission from
ajbedel@quinnemanuel.com on , by transmitting a PDF format copy of such document(s}) to cach
such person at the e mail address listed below their address(es). The document(s) was/were
transmitted by electronic transmission and such transmission was reported as complete and
without error.

1 declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

Executed on April 19, 2011, at Los Angeles, California.

GA|) Eorl

Al Becy’ T

04470.23482/4100402.1
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MicHAEL T. ANDERSON
for Loeb & Loeb LLP

LOEB& 10100 Santa Monica Bivd. Direct 310.282.2303
Suite 2200 Main  310.282.2000

LOEB..» Los Angeles, CA 90067 Fax  310.510.6735
. manderson{loeb.com

Via Email and US Mail

May 12, 2011

Richonda Starkey, Arhitral Agent
Independent Fitm & Television Alliance
10850 Wilshire Boulevard, Ninth Floor
Los Angeles, CA 90024

Jack Freedman, Esg.
1093 Broxton Ave., Suite 228
Los Angeles, CA 90024

Gary E. Gans

Quinn Emanue! Urquhart & Sullivan, LLP
865 South Figueroa Street, 10th Floor
Los Angeles, CA 90017-2543

Re: Coftonwood Pictures, LLC v. lcon Film Distribution, Ltd.
IFTA Arbitration No. 11-15

Dear Ms. Starkey, Mr. Freedman and Mr. Gans:

Cottonwood Pictures, LLC (“Cottonwood”) hereby responds to the Counterciaim of 1con Film
Distribution Ltd. (“lcon™).

Factual Background re Icon's Counterclaims:

inits April 19, 2011, letter, [con asserts three “counterclaims™ (1) "Cottonwood is obligated to
return o Icon the Signature Payment” of $450,000; (2) "Cottonwood must indemnify Icon
against any liability to Union Bank”; and (3) "lcon is entitled to arbitrat declarations that . . . the
Lease Agreement has been terminated . . . and . . . Icon has no obligation to pay the Advance"
of $1.8 million to Cottonwood. Counterclaim at §f 3. All three of the counterclaims are
dependent on the following two propositions as articulated in the Counterclaim: (1)
"Cottonwood did not make the Initial Physical Materials available to fcon by July 31, 2010 and
still has not made them available" and (2) "the Notice of Delivery was improper and ineffective
because, inter aifa, the Film had not been completed and all of the Initial Physical Materials
were not available for delivery.” Id.

Both factual propositions are false.
First, Cottonwood, through its sales agent Summit Entertainment, sent a Notice of Delivery to

icon on both July 30, 2010 and, again, on August 4, 2010. Icon apparently quarrels that the first
notice of delivery, but not the second, went to an improper address.

_ _ LAZ2125028.3
Los Angeles  NewYork  Chicage  Nashville  www.loeb.com 214146-10010

A limiced fiability partneshe induding professional corp
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Second, Cottonwood made available to Icon the Initial Physical Materials (the "Materials") by
July 31, 2010. In fact, at Icon's insistence, Cottonwood provided proof fo icon — several months
ago - that the Materials were avaitable to Icon by July 31, 2010. For example, Cottonwood
caused Deluxe ltalia Holding (“Deluxe”), the independent laboratory in Rome holding the
Materials, to prepare a letter confirming that it received the Materials on July 27, 2010. ("On
behalf of Defuxe . . . | hereby confirm that the preprint materials listed on that certain Laboratory
Access letter dated July 27, 2010 from Cottonwood Pictures, L1.C to Deluxe, for the benefit of
Icon Film Distribution, Ltd., concerning the motion picture entitied, 'The Tree of Life' are in
accordance with [certain] specifications" (emphasis added)).

Additionally, when Icon complained that Deluxe's confirmation letter was not enough proof of
the availability of the Initial Physical Materials, Cottonwood sent an annotated copy of the actual
laboratory access letter — received-stamped July 27, 2010, by Deluxe — which was delivered to
Deluxe aiong with the Initiat Physical Materials on or before July 27, 2010.

The Film was therefore completed and available to lcon by July 30, 2010. lcon’s only quarrel,
apparently, is that a US theatrical release version of the film was iater created. A US theatrical
release version is explicitly contemplated by the Motion Picture Lease Agreement and was
available to Icon as well. Arb. Demand, Ex. A, § G.

Cottonwood is informed and believes, therefore, that icon’s refusal to pay for the Film is not
actually based on any failure to timely deliver the Film, but Icon’s new management’s
dissatisfaction with the film after screening it on July 13, 2010. For all of these reasons,
Cottonwood denies the allegation of the Counterclaim.

Affirmative Defenses:

Even though Cottonwood denies the allegations of the Counterclaim, the relief sought by the
Counterclaim is also barred by the following affirmative defenses: breach of the implied
covenant of good faith and fair dealing, excuse, failure to satisfy conditions precedent, waiver,
estoppel, unclean hands, offset, and Icon’s waiver of the right to assert counterclaims pursuant
to paragraph 5 (c) of the Notice of Assignment.

Relief Sought:

Cottonwood therefore requests the following relief:

1. An award that lcon take nothing by means of its Counterclaim:

2. An award of Cottonwood's attorney's fees and costs herein; and

3. Such other and further relief as the Arbitrator deems just and proper.
Sinceré!y,
2777

Michael T. Anderson

LA2125028.3
214148-10010
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10850 Wilshire Boulevard / 9th Floor

Los Aungeles, CA 80024-4321
310-446-1000 . / 310-446-1600 rax
www.ifta-online.org / info@ifta-online.org

November 30, 2011

Michael T. Anderson, Esq.
Donald A. Miller, Esq.
Loeb & Loeb LLP
10100 Santa Monica Boulevard, Suite 2200
Los Angeles, CA 90067
Via email: manderson@loeb.com; dmiller@loeb.com and certified mail

Gary E. Gans, Esq.
Dawn Utsumi, Esq.
Quinn Emanuel Urquhart & Sullivan, LLP
865 S. Figueroa Street, 10th Floor
Los Angeles, CA 90017
Via email: garygans@quinnemanuel.com; dawnutsumi@quinnemanuel.com and certified

mail

Re:  Arbitration #11-15 — Cottonwood Pictures, LLC v. Icon Film Distribution Ld.

Gentlepersons:

In accordance with Paragraph 12.3 of the applicable IFTA Rules for International Arbitration,
enclosed is a fully executed Award and final invoice for services rendered in this matter,

‘This Award is being forwarded to the Parties via email, with an original to follow via USPS certified
mail. If you would like to receive the Award via courier, please provide IFTA with your courier
account number no later than the next business day from the date of this letter.

Sincerely,
IFTA

Wy@&ﬁu Ve
Richonda Starkey

Arbitral Agent

enclosures by certified mail

cc: Jack E. Freedman, Esq., Arbitrator — 310-208-2201 w/o attachments
Kim Tommaselli, Senior Counsel, IFTA
Susan Cleary, Vice President & General Counsel, IFTA
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DECLARATION OF SERVICE

I, Richonda Starkey, declare as follows:

I act as Arbitral Agent for [FTA Arbitration in Los Angeles, California. [ am over the age of
eighteen years of age and am not a party to this action. IFTA’s address is 10850 Wilshire Boulevard,
9™ Floor, Los Angeles, CA 90024. On November 30, 2011, [ served-the Award on the interested
parties as follows:

|E BY REGISTERED AND/OR CERTIFIED MAIL: I placed a true copy in a sealed
envelope addressed the party/ies indicated at the address(es) below. The envelope is
deposited with the U.S, Postal Service on that same day in the ordinary course of
business. I am aware that on motion of party serviced, service is presumed invalid if
postal cancellation date or postage meter date is more than one day after day after
date of deposit for mailing in affidavit.

‘:l BY COURIER/OVERNIGHT SERVICE: 1 caused DHL Express or Federal
Express to deliver a true copy of the aforementioned document(s) in a sealed
envelope with aitbill addressed to the party/ies indicated at the address(es) shown
below.

|___| BY FACSIMILE: 1 caused the aforementioned document to be transmitted by
facsimile machine to the parties and numbers indicated below. The transmissions
were reported as complete, and no errors were reported by the facsimile machine.
Copies of the transmission records are maintained by our office.

] BY PERSONAL SERVICE: 1 caused Express Group, Inc. to hand deliver a true
copy of the aforementioned document(s) in a sealed envelope addressed to each
person(s) named at the address(es) shown below.

X BY ELECTRONIC MAIL (,PDF FORMAT): I caused a true copy of the
aforementioned document(s) to be sent via e-mail (.pdf format) to the interested
party/ies at the e-mail address/es indicated below.

Executed on November 30, 2011 at Los Angeles, California.

X I declare under penalty of perjury under the laws of the State of California that
the foregoing is {rue and correct,

( g ; y 6152! e,
HONDA S'TARKE@

Arbitral Agent
IFTA Arbitration
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SERVICE LIST

IFTA Arbitration #11-15
Cottonwood Pictures, LL.C v, Icon Film Distribution Litd.

Michael T. Anderson, Esq.

Donald A. Miller, Esq.

Loeb & Loeb LLP

10100 Santa Monica Boulevard, Suite 2200
Los Angeles, CA 90067

manderson@loeb.com
dmiller@loeb.com

Gary E. Gans, Esq.

Dawn Utsumi, Esq.

Quinn Emanuel Urquhart & Sullivan, LLP
865 S. Figueroa Street, 10th Floor

Los Angeles, CA 90017

garygans@guinnemanuel.com

dawnutsumif@aquinnemanue].com
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BEFORE THE ARBITRATION TRIBUNAL OF

THE INDE DE & TELEVI L CE
In the Matter of Arbitration between CASE NO. 11-15
Cottonwood Pictures, LL.C
Claimant and Counter Respondent, AWARD

and
Icon Film Distribution Ltd,

Respondent and Counter Claimant.

This matter duly came on for Hearing on October 18, 2011 at 10 am before
Jack E. Freedman, Arbltrator, at the offices of Claimant’s attorney, as agreed by the
Parties, continuing through October 21 and concluding on October 26, 2011.

Cottonwood Pictures, LLC, Claimant and Counter Respondent (*Claimant”)
‘'was represented by Michael T. Anderson and Donald A. Miller of Loeb & Loeb, LLP
and Icon Film Distribution, LLC, Respondent and Counter Claimant (*Respondent”)
was represented by Gary E. Gans and Dawn Utsumi of Quinn Emanuel Urquhart &
Sullivan, LLP,

Claimant and Respondent (“Parties”) were afforded the opportunity to appear
and present their case. In that regard, testifying under oath at the Hearing, were six
witnesses (including two experts) for Claimant and six witnesses (including three
experts) for Respondenf.

This Arbitration arises out of a Motion Picture Lease Agreement entered into
between the Parties dated May 16, 2008 (“Agreement”) regarding a motion picture
entitled The Tree of Life ("Picture”) directed by Terrance Malick ("Director®) starring
Brad Pitt ("Star”). Pursuant to said Agreement, Claimant, as Lessor, licensed to
Respondent, as Lessee, certain distribution rights to the Picture for the Territory of

the United Kingdom (*Territory”) for a period of fifteen years after the earlier of:' (i
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the first Theatrical release of the Picture In the Territory, or (il) nine (9) months after
Lessor's Notice of Delivery (“Term"), in consideration of an advance payment by
Respondent of $2,250,000 ("Advance”) plus certaln contingent overages. The
Advance was payable $450,000 within fourteen days after execution of the
Agreement ("First Advance”) and $1,800,000 within fourteen days after the Notice of
Delivery ("Second Advance”). The First Advance wés paid but the Second Advance,
which forms the primary basis of this Arbitration, was not.

The Agreement states that "Notice of Delivery” (*"NOD") means “...delivery to
Lessee of written notification that, upon receipt of payment for the Initial Physical
Materials ("IPM”) and any other sums then due and/or due thereon, Lessor is able to
manufacture and deliver the Initial Physical Materials.” At the time of service of the
NOD, Claimant did not have to deliver or provide access to the IPM until payment
was made by Respondent for the IPM and for the Second Advance. IPM was defined
in Schedule B to the Agreement ("Schedule B") as providing access or delfivery to
nine listed items. Access was to be provided as per Schedule C of the Agreement
("Schedule C") by a Laboratory Access Letter (*LAL") a specimen of which was
attached as Schedule A to the Agreement ("Schedule A") from Deluxe Italia Holding
SRL ("Deluxe Italia™). As to the LAL it was acknowledged during testimony by
Respondent’s General Counsel Ms, Estelle Overs ("Overs”) that the Agreement
contained no contractual date for delivery of the LAL, which Claimant testified would
customarily be delivered only after the aforesaid payments were made by
Respondent.

The Agreement provides, among other things, that any dispute or claim
arising from the Agreement shall be resolved by binding arbitration pursuant to the
Rules for International Arbitration ("Rules”) published by the Independent Film and

Television Alliance {(“IFTA") in effect at the time the notice of Arbitration is filed which
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Rules therefore applicable to this matter are dated June 1, 2009 and which establish
the authority of the Arbitrator hereunder.

Two other agreements are related to this matter:

1. Pursuant to a Notice of Assignment, dated as of October 19, 2009, between
Union Bank ("Bank”), Claimant and Respondent ("NOA"), Respondent was to pay the
Second Advance directly to the Bank. The Parties agreed at the outset of this matter

- that the arbitration provision of the Agreement would control over the one contained
in the NOA,

2. Pursuant to an Assignment Agreement, dated as of February 10, 2011,
between Claimant and the Bank (*AA"), the Bank assigned to Claimant all of its
rights pursuant to the NOA, including its right to pursue any claims against
Respondent for non-payment of the Second Advance.

With respect to the procedural requirements pertaining to this matter, I find
that arbitration of the dispute between the Parties was properly initiated, under the
Rules, by Claimant's Notice of Arbitration dated February 22, 2011 responded to by
Respondent, including counterclaims, on April 19, 2011 with a response thereto from
Claimant on May 12, 2011, On April 21, 2011 the undersigned was appointed to act
as the sole Arbitrator in this matter.

The Arbitrator has reviewed the transcripts of the Hearing, considered the
pleadings, pre-Hearing briefs, witness testimony, exhibit books (Including viewing
two versions of the Picture), documentary evidence, post-Hearing brlefs and the

arguments presented by the Parties and now makes the following determination.

BACKGROUND AND CLAIMS
On July 30, 2010 Claimant’s sales agent for the Picture, Summit
Entertainment ("Summit”), sent a Notice of Delivery ("NOD*), as required pursuant

to the Agreement, for payment of the Second Advance to Respondent. Said NOD
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refated to a version of the Picture running approximately 2 hours 45 minutes
(“Longer Version”). The NOD, rather than being sent to Respondent in London, was
sent by fax to the attention of Respondent’s former executive, David Miercort, at
their former Los Angelés offices which had been the practice on other pictures
between the Parties prior to Icoh being sold in November 2009 which separated the
UK operations from those of Los Angeles and Austraiia. Mr. Miercort bromptly
forwarded the NOD to Respondent in London, where it was received on August 2,
2010, and Claimant, upon realizing the misdirection of the NOD, likewise promptly
sent it directly to Respondent in London where it was received on August 5, 2010
after a transmisslon error when it was initially sent on August 4, 2010.

Respondent on receipt of the NOD on August 5, 2010, notified Claimant that it
was terminating the Agreement (and its obligation to make the Second Advance) due
to the NOD being recelved after the date of July 31, 2010, Respondent claimed that
if Claimant was unable to make the IPM available by July 31, 2010 that Claimant had
to provide, under paragraph G6 of the Agreement, a new date which would be
considered an “Extended OQutside Delivery Date” as to which, within twenty-one days
thereafter, Respondent wouid have the option of either accepting or of terminating
the Agreement, Overs advised Claimant in writing and testified that “[w]e did not
receive any notice from you with the relevant NOD by 31 July 2010 and thereforé
assumed that you would not be delivering this title to us within the relevant
timeframe. We therefore elect to terminate... and look forward to returh of the
signature payment,” i.e., the First Advance.

Over the next nine months the Parties alternatingly asserted their rights and
attempted to resolve the dispute. On October 28, 2010, Overs wrote to the Bank
asserting the claim that “[t]he version of the film shown to our representative prior
to the purported service of NOD was not a finished picture, We understand the film is

currently being edited.... Contractually, we have access to all versions of the film.”



Case 2:11-cv-10773-JAK-JCG  Document 1 Filed 12/29/11 Pag 108 of 122 Page ID #:120

#

el

Re: Cottonwoad Pictures, LLC v Icon Film Distribution Ltd
Page 5 of 12

Then, on November 26, 2010, Overs requested “confirmation that all final
deliverables of the long version of the film have been available at the lab since 31
July 2010” and that "we understand... that after payment of the minimum guarantee
we will be entitled to access delivery materials for the long and the short version of
the film.” It wasn't until the end of August 2010, following delivery of the Longer
Version pursuant to the NOD, that Claimant prevailed upon the Director to produce a
subsequent version of the Picture, which was completed on or about November 2010
and which had its world premiere on May 18, 2011 at the Cannes Film Festival, with
a running time of two hours and nineteen minutes ("Shotter Version®”).

In response to these queries, Claimant, in an effort to satisfy Respondent’s
requests for information prior to it making the Second Advance, provided
Respondent on November 12, 2010, though it had no obligation to do so, Wlth a
letter from Deluxe Italia dated October 29, 2010 referencing existence of the LAL
and confirming that the preprint materials listed thereon consisted of nine reels, le.,
the complete Longer Version of fhe Picture including credits on Reel 9. Then on
January 4, 2011 Claimant provided Respondent with a redacted copy of the LAL
(redacted because it was not intended to be effective and delivered unti! Respondent
had made the required payments as aforesaid), and finally on May 10, 2011, Mr.
Anderson wrote to Mr. Gans that, as payment of the Second Advance was not
forthcoming, Claimant was terminating the Agreement pursuant to #7(a) as well
#1(e) of Exhibit C - Standard Terms and Conditions (*STC").

Respondent, in its Pre-Hearing Brief and confirmed at the Hearing, waived its
claim to late delivery of the NOD which was the foundation of its initial refusal to pay
the Second Advance. Instead, in support of Respondent’s termination action and as
defense to its obligation to payment of the Second Advance, it augmented its
arguments to allege that: (a) The NOD was defective because it did not relate to the

final, completed and approved subsequent version of the Picture, i.e., the Shorter
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Version and that (b} The NOD as to the Longer Version was not in compliance with
the requirements of the Agreement. As to point (a) above, Qvers testified that
Respondent wanted “evidence that the materials listed in the... NOD... related to the
fina! international version... that was complete and ready to be delivered on July 31,
2010 to international distributors with no further edits or amendments and a running
time of less than two hours, 45 minutes” and that it “is the version that all
international distributors are going to be using.”

Claimant argues that the NOD properly related to the Longer Version which it
claims was the final, completed and approved version that existed at the time of the
NOD and that the NOD was in all respects in compliance with the Agreement entitling
it to the Second Payment.

Claimant, by testimony of David Garrett, accepted and acknowledged that it
had an obligation to mitigate damages and that Summit, on behalf of Claimant, had
successfully re-licensed the theatrical rights to the Picture in the Territory to Fox

Searchlight Pictures, Inc, ("Fox”) on June 7, 2011 for that purpose.

DISCUSSION AND FINDINGS

The Agreement required Claimant to provide the NOD by an outside delivery
date of July 31, 2010 as agreed by the Parties in their contractual negotiations
buttressed by Claimant’s behavior in actually providing said NOD by that date.
Respondent, by way of walver, acknowledged that Claimant did timely provide the
NOD; that NOD was, in effect, notice that the Plcture was available for delivery by
such date, obviating Respondent’s right to terminate under paragraph G6 of the
Agreement.

While Respondent, after making all required payments for rights and
matertals, would be entitled to various rights to all versions of the Picture, the

definition of Picture as including all versions thereof does not mean that Claimant is
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regquired to deliver each and every vérsion that might exist in the future at the time
it elects to give the NOD, Respondent argues that it had a right to terminate the
Agreement if all versions of the Picture were not made available by July 31, 2010,
That illogical construction as argued by Respondent would mean that Respondent
could avoid payment on the theory that other theatricat versions might be made.
That clause, as was confirmed by testimony and as is customary in contracts of this
nature, is primarily to ensure that other distributors do not lay claim to ownership of
other versions. The Agreement expressly contemplates that Claimant might, but was
not obligated to, create more than one version and that *Subject to Clalmant's
receipt of the Advance and cost of materiais... Claimant shall provide Respondent
with access, If available, to the U.S. Theatrical version/cut.” In such event,
Respondent would have had ample time prior to the expected release date in the
Territory to choose which version it preferred to release. Finally, there is nothing in
the express language of the Agreement, or Schedules A, B and C, that prevented |
Claimant frem choosing to complete and deliver the Longer Version even though it
was continuing editing in the hopes of producing the Shorter Version. If Respondent
wished to only pay on delivery of a U.S. theatrical version, If any, then such
provision might have been negotiated to be part of the Agreement and if so this case
would likely not have arisen,

Respondent argues that delivery of the Longer Version was not a version that
was approved as the completed Picture by the Producer, Director and Star.
Respondent argues that the Picture had to be approved before it could be considered
complete, yet the Agreement does not condition payment of the Second Advance on
evidence of such approval. However, I find that by testimony of Clai-mant's Mitch
Horwits and simply by virtue of the fact that Claimant delivered the Longer Version,
Claimant acknowledged that it was an approved version of the Picture as existed at

that time; furthermore the evidence made it clear that the Director preferred the
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Longer Version, delivering it as his final approved cut at that time, and that the
Claimant had to cajole the Director into making the Shorter Version. Respondent
introduced no credible evidence establishing lack of approval of the Longer Version.
In fact by the specific terms of the Director’s contract his final cut rights might have
been eliminated for a number of reasons. However, even if he retained his final cut
rights and had not approved the Longer Version, the Director would not have been
entitied to prevent the Respondent from the free exercise of its rights under the
Ag'reement. The Director’s claim, if any, would be solely against the Claimant and
furthermore, the Director’s contréct does not allow him to rescind said contract,
enjoin or otherwise impair Claimant’s, and therefore Respondent’s, exploitation of
the Picture. Additionally, it was not established that the Star had approval rights over
any cut of the Picture,

Respondent’s only claim that the IPM were not available relates to the fact
that the one Interpositive of the Picture (*IP™) listed as one of the IPM was at Deluxe
Hollywood while the LAL implied that all of the IPM film elements (including the IP)
were at Deluxe Italia. In fact all of the IPM except the IP were at Delux Italia.
However, there was no requirement in the Agreement that the IP had to be housed
at a particular location. While there were compelling arguments on both sides, the
weight of the testimony tilted to the conclusion that the IP being housed at Deluxe
Rollywood was not a violation of any of Claimant’s obligations under the Agreement.
Supporting this conclusion, Overs testified that regarding a NOD clause, one “would
normaily want it to be on technical acceptance of the materials. Effactively, [the NOD
in this case] compels you to pay on service of a piece of paper. But this is the way
that Summit worked and they were the terms we had to accept.” Furthermore,
providing the NOD, as Clalmant did in a timely fashion, satisfied its condition
precedent requiring Respondent te pay the Second Advance. Sometime subsequent

to payment, on delivery of the LAL, when Respondent would have learned that the IP
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was at Deluxe Hollywood, it wouid have had the obligation to notify Claimant of
breach and allow twenty-one days for Claimant to cure under the provisions of
Schedule C. The issue of focation of the IP was not a condition precedent to payment
of the Second Advance. In fact, the IP was transferred from Deluxe Hollywood to
Deluxe Italy where it arrived on August 8, 2010 (only nine days from the date of the
NOD) so the breach, if any, was not material especially in light of the substantial
testimony as to when, if ever, the Respondent would have needed access thereto in
light of the distance of their anticipated release date as permitted under the
Agreement. In this regard, Overs testified that “[i]f there was a problem they wanted
to have dlrect access to [the IP],” which was only a theoretical concern, in light of
the expected release date being approximately nine months in the future. Lastly,
there was credible testimony that the IP was not defective, as claimed by
Respondent, but even if it was determined to be defective Respondent was required
to provide a “First Defect Notice” under paragraph G (4) of the Agreement, re:
“Technical Quality”, to allow Claimant time to provide a replacement,

White, for the purposes of identifying what was being delivered, there might
have been some confusion as to the actual length of the Longer Version hoth in the
NOD and Dejuxe Italia letter of October 29, 2010, mentioned above, these
discrepancies refated to differing mathematical calculations and/or different ways of
measuring the length (e.g., leader inserted by labs for prevention of damage to the
film and/or for bitling purposes) rather than some breach of contract especially since
the Agreement did not guarantee or promise that Respondent would be delivered a
film of a certain length. Regarding requesting a clause in the Agreement
guaranteeing a specific running time, Overs testified that *I would never get it.”

Nothing in the Agreement tied Respondent’s rights to the rights of any other

international distributor regarding receiving the same version of the Picture.
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However, it should be noted that the numerous Notices of Delivery sent by July 31,
2010 to international distributors all related to the Longer Version.

At Respondent’s request, this arbitrator viewed both the Longer Version and
Shorter Version and is of the opinion that both were finished movies, not works in
progress, with the primary difference being that the Shorter Version was twenty-
seven minutes shorter than the Longer Version. In additlon, there was a reduction in
repetitive scenes, re-ordering and re-cutting of others and some added voice over.
However, none of these changes vitiated from the fact that both films were
completed motion pictures by the Director with the same cast, based on the same
screenplay, with the apparent technical quality necessary to make each capable of
being theatrically released.

I find that the Claimant (a) had the right to deliver the Longer Version, even
as it continued to edit the Shorter Version, as the Longer Verslon, at the time that it
elected to deliver, to which it provided timely NOD, was a completed Picture ready
for distribution and {b) that it was able to manufacture and deliver or provide access
to the IPM {and had tn fact manufactured same at that time) pursuant to the LAL, in
a timely manner upon receipt of payments due from Respondent. Therefore,
Claimant is entitled directly and as assignee of Bank under the AA, to be paid the
Second Advance.

Arbitrator determines that Claimant made a good faith and timely effort to
resell the Picture and that the present value of the Picture in the Territory for the
purposes of mitigation is the amount the Claimant received, or is expected to
receive, from reselling the UK territory to Fox Searchlight Pictures, Inc. in the
amount of $522,165. Such sum consists of the present value of both the minimum
guarantee of $275,000 paid by Fox and the estimated future contingent |
compensation that Fox will most likely pay to Claimant; the latter includes the

assumption that Fox will make a B Sky B deal, which I find is likely based on both
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testimony at the hearing as well as recognition that the Picture’s notoriety and the
various accolades it has received including having been accorded the Paime d'Or at
the 64™ 2011 Cannes Film Festival and the "FIPRESCI GRAND i’RIX 2011" award to
the Director at the 59" San Sebastian International Film Festival. Claimant was
willing to give one-half of the difference in value based on its assumption that a B
Sky B deal was a 50-50 possibility, and if the B Sky B deal was not made, Claimant
would have been out of pocket for sums not received. As I feel that the probabilities
fon; a B Sky B deal are much higher than Clatmant’s expectation, it is appropriately
within my aiscretion to build on Claimant’s suggested method for resolving this issue
so that, if a B Sky B deal does not happen, Claimant will bear the risk of the
resultant out of pocket.

Respondent offered no expert on the issue of mitigation to counter the expert
testimony of Claimant’s witness Mr. Phil Fier (*Fier”). In the absence thereof, despite
some weaknesses in Fier's testimony, as perceived by Raspondent, it was generally
credible, reasonable and necessary for the arbitrator to rely thereon. Furthermore,
no credible testimony was proffered regarding revenue that might be received from
so-~called “new media,” from Fox or otherwise, and 2s such I find same to be teo
speculative and uncertaln to be considered as mitigation hereunder.

Respondent’s numerous arguments and legal theories, including those not
specifically addressed above have been carefully considered in reaching this decision,
Thus, for Respondent’s breach of the Agreement by failure to pay the Second
Advance, it is determined that CIairﬁant lawfully terminated the Agl;eement, and is

entitled to the relief it seeks, as is now awarded herein.

AWARD
1. Respondent owes and is hereby ordered to pay Claimant the sum of

US$1,277,835 representing the unpaid balance of the moneys remalning
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Dated November 28, 2011
Los Angeles, California

due Claimant under the terms of the Agreement, i.e., the Second Advance
of $1.8 million, less Arbitrator's determination, as aforesaid, of the
amount by which Claimant was able to mitigate its damages in the
amount of $522,i65 ; plus interest thereon caiculated as provided in
Schedule C of the Agreement (“at the rate of 2% per annum above the
prime rate quoted by the Bank of America compounded monthly until paid
in full"), from the due date of August 14, 2010.

Distribution rights under the Agreement are terminated as of May 10,
2011, the date of the notice of default given by Claimant to Respondent.
Pursuant te the Agreement and Rule 14 of the Rules, the Arbitrator has
the power to award and make an unequal allocation of all costs of the
arbitration and Arbitrator finds that Claimant, as the prevailing party, is
entitled to recover and Respondent Is to pay forthwith to Claimant such
costs in the total amount of $754,392 which consists of Claimant’s legal
fees, allowed by Arbitrator as being reasonable, in the amount of
$670,051 and Claimant’s costs of $84,341 which Include its share of both
IFTA filing fees and Arbitrator fees,

This Award Is in full settlement of all claims and counter claims submitted
to this Arbitration, All claims and counter claims not expressly granted
herein are hereby denied.

This Award may be executed in any number of counterparts, each of
which shall be deemed an original, and ali of which shali constitute

together one and the same instrument,

ack E. Freadman Sole Arbitrator
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Freedman Communications, Inc.
fso JACK E. FREEDMAN, ESQ.
1093 Broxton Ave,, Suite 228, Los Angeles, CA 90024

JackFreedmanEsq@Gmail.com
ARBITRATOR INVOICE - Prepared November 28, 2011

RE: IFTA Arbitration #11-15
Cottonwood Pictures, LI.C v Icon Film Distribution, LTD

=

ATE

b
=
e=rt
[t

4.30

5.2
5.4/16 |
5.17
5.20
6.14 - 17
6.17
6.19

6.20

76—14

71.14

7.21-25

7.26

7.28

SERVICES HOURS

Review Letter from IFTA dated 4.21 w/ attachments including
Amended NOA of 4,21, underlying contracts & R Response &

Counterclaim of 4.19. 4
Arbitrator email requesting dates for Preliminary Hearing V4
Arbitrator follow-up emails (8) re: PH; 4
Preliminary Hearing : ' 1
Prepare and Issue Scheduling Order 1
Discovery Motion by Respondent , setting hearing (10 em) Ya
Discovery Motion: Claimant Response Y
Discovery Motion: Respondent counter Y2
Discovery Motion: Telephonic hearing 1%
& Order preparation and distribution %
Discovery Motion re: {(a) MO & (b) Subpoenas; 13 emails with 1
Attachments/exhibits

Discovery Conference Call; Issuance of Order #2 1%
Discovery re: choice of lab for MO and document production (11em)

& Review attached letters of 6.24 & 7.15 2%
Document production conference call & em to parties 1%

Review parties’ letter to arbitrator of July 28, 201 1. 1
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7.29
83-5

8.25

9.28

10.3-4

10.7
10.12-13
10.14,16,17
10.14

10.14-17

10.16
10.17
10.18
10.19
10.20
10.21
10.26
11.3

11.18
11.21
11.21

11.22-25

111 hours at $300 per hour =$ 33,300 less deposits = Balance $300. - waived as a courtesy.

Q¢

P

o v

Preparation and issuance of Order #3

Production of additional dvd’s without reasonable security (8 em)
Review Expert Witness Disclosures from both parties

Request for postponement of Hearing (2em)

Request for production of director’s contract (2em)

Respondent request for Hearing postponement (Sem)

Request for viewing of 2 non-watermarked versions of TOL (5em)
Opening Statement, DVD’s of versions. (Jem)

DVD availability for Respondent (em) -

Motions to be addressed at Hearing (1em)

Review Briefs (2), Exhibit Books (5), Motions (2), Supporting
Cases & Declaration, Witness Lists (2), Depositions (1).

Screen two versions of TOS

Respondent Opposition & supporting case re: Excluding Witness
Hearing Day  (10-5:30 + ' hour r/t trave!)
Hearing Day  (9:30-5:30 + ! hour 1/t travel)

Hearing Day  (10- 6:15 + ¥ hr rt/ travel)

Hearing Day  (10-5:30 + % hr rt/ trave] )

Hearing' Day (9-2:45 + % hour rt/ travel)

Review various transcripts

Transcript & legal fee declaration questions fr Respondent (2em)
Request clarification legal fee declaration (3em)

Post-Hearing Briefs & Attomey fee declaration

Review evidence, prepare & finalize Award

e 117 of 122 Page ID #:129

20

3%

8%
8%

6l
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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 John Kronstadt and the assigned discovery
Magistrate Judge is Jay C. Gandhi.

The case number on all documents filed with the Court should read as follows:

CV1ll- 10773 JAK {(JCGx)
Pursuant to General 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

NOTICE TO COUNSEL

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

Subsequent documents must be filed at the following location:

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

Failure to file at the proper locafion will result in your documents being returned to you.

CV-18 (03/06) NOTICE OF ASSIGNMENT TO UNITED STATES MAGISTRATE JUDGE FOR DISCOVERY
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AQ 440 (Rev. 12/09) Summons in a Civil Action

UNITED STATES DISTRICT COURT

for the
Central District of California

ICCN FILM DISTRIBUTION LTD., a United

Kingdom limited liability company,
Plaintiff
v

Civil Action @Vl 110 77 5, “'3/[5? K
(3G

COTTONWOOD PICTURES, LLC, a
California limited 1liability company,
Defendant

R s i

SUMMONS IN A CIVIL ACTION

To: (Defendant 's name and address)

Cottonwood Pictures, LLC, a California limited liability company
Michael A. Anderson, Esqg.

Loeb & Loeb

10100 Santa Monica Boulevard

Suite 2200

Los Angeles, CA 90067

A lawsuit has been filed against you.

Withifl 2) days after service of this summons on you (not counting the day you received it} — or 60 days if you
are the United States or a United States agency, or an officer or employee of the United States described in Fed. R. Civ.
P. 12 (a}(2) or (3) — you must serve on the plaintiff an answer to the attached complaint or a motion under Rule 12 of
the Federal Rules of Civil Procedure. The answer or motion must be served on the plaintiff or plaintiff’s attorney,
whose name and address are:

Gary E. Gans, Esq.

Quinn Emanuel, Urquhart & Sullivan, LLP
865 8. Figueroa Street

10th Floor .

Los Angeles, CA 50017

If you fail to respond, 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 Qf COURT

K,

Date: December 29, 2011 RBYLYH DAVIS

W{eﬂc or Deputy Clerk

AQ-440
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AQ 440 (Rev, 12/09) Summons in a Civit Action (Page 2)

Civil Action No.

PROOF OF SERVICE
(This section should not be filed with the court unless required by Fed. R, Civ. P. 4(1))

This summons for (hame of individual and tidle, if any}

was received by me on (date)

[ I personally served the summons on the individual at (place)

on (date) ;or

[ Ieft the summons at the individual’s residence or usual place of abode with (name)

, a person of suitable age and discretion who resides there,

on (date) , and mailed a copy to the individual’s last known address; or .

(1 Iserved the summons on (rame of individual) » who is

designated by law to accept service of process on behalf of (rame of organization)

on (date) s Or
[ Iretumed the summons unexecuted because s or
[ 1 Other specify:
My fees are § for travel and $ for services, for a total of $
I declare under penalty of perjury that this information is true.
Date:
Server's signature
Printed name and title
Server's address

Additional information regarding attempted service, etc:
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UNITED STATES DISTRICT COURT, CENTRAL DISTRICT OF CALIFO
CIVIL COVER SHEET

Page 1D #:133
0P\
\\-/ . S

1 (a) PLAINTIFFS (Check box if you are representing yourself [ ])

ICON FILM DISTRIBUTION LTD.,
Kingdom limited liability company,

DEFENDANTS

COTTONWOOD PICTURES, LLC,
limited liability company,

a United

a California

(b} Attorneys (Firm Name, Address and Telephone Number. If you are representing

yourself, provide same.)

Gary E. Gans, Esg. (Bar No. 89537)
Quinn BEmanuel Urguhart & Sullivan,
865 5. Figquerca Btreet,

Los Angeles, California 90017

213-443-3000

Attorneys {If Known)

Michael Anderson,
Loeb & Loeb

10th Floor 10100 Santa Monica Blvd, Suite 2200
Los Angeles, CA 90076

282-2000

1. BASIS OF JURISDMCTION {Place an X in one box only.)

] 1U.S. Government Plaintiff

[ 2 U.S. Government Defendant

[ 13 Federal Question {U.S.
Government Not a Party)

Citizen of This State

[ 4 Diversity (Indicate Citizenship] C11zen of Another State [ ] 2

of Parties in Itern D
Citizen or Subjectofa [xx1 3 [13
Foreizn Country

Foreign Nation

II.  CITIZENSHIP OF PRINCIPAL PARTIES - For Diversity Cases Only
(Place an X in on¢ box for plaintiff and one for defendant,)

PTF DEF

Incorporated or Principat Place [ 4 [x4
of Business in this State

Incorporated and Principal Place [ 15 [_]5
of Busingss in Another State

xYe s

IV. ORIGIN (Place an X in one box only.)

(X] t Original ]2 Removed fiom [_] 3 Remanded from (] 4 Reinstated or {1 5 Transferred from another district [ 6 Multi-
Progeeding State Court

Appeliate Court

[ Appeal to District

District Judge from
Litigation Magistrate Judge

V. REQUESTED IN COMPLAINT: JURY DEMAND: [ ] ves [X] No(Check 'Yes' only if demanded in complaint.)

CLASS ACTION under F.R.C.P. 23: [ Yes [X] No

{1 MONEY DEMANDED IN COMPLAINT: &

VL. CAUSE OF ACTION (Cite the U.8. Civil Statute under which you are filing and write a brief statement of cause. Do not ¢ite jurisdictional statutes unless diversity.)

Petition te Vacate Arbitration Award.

Federal Arbitration Act,

§1, et seq.;

Convention on the Recognition and Enforcement of Foreign Arbitral Awards, ¢ U.S.C.

§8201, et seq.

VII. NATURE OF SUIT (Place an X in one box only)

1490 State Reapportianment
410 Antitrust

{430 Banks and Banking

45G Commerce/ICC
Rates/etc,

(460 Deportation
[J470 Racketeer Influenced
and Corrupt

Qrganizations
[ 1480 Consumer Credit
(1450 CablesSat TV
_1810 Selective Service

L1850 Securities/Commodities/

change
1875 Customer Challenge 12
USC 3410
(31890 Other Statutory Actions
{1891 Agricultural Act

892 Economic Stabilization
Act

(893 Enviconmental Matters
[_lso4 Energy Allocation Act
893 Freedom of Info. Act

900 Appeal of Fee Determi-
nation Under Equal

_E|196_F

1110 msurance
120 Marine
[ 130 Milter At
140 Negotiable Instrument
150 Recovery of
Overpayment &
Enforcement of
Judgment

(151 Medicare Act

sz Recovery of Defaulted
Student Loan (Excl.
Veterans)

[1i53 Recovery of
Overpayment of
Veteran's Benefits

(160 Stockholders' Suits

(1196 Other Contract

195 Contract Product
Liab: 1]1ty

1::‘ 210 Land Condcmnatlon

(220 Foreclosure

(1230 Rent Lease & Ejectment
240 Torts to Land

D 510 Motlons to

310 Airp]ane
Vacate Sentence ] 720 Labor/Mgmi.

315 Alrp]anc Product

1370 Other Fraud
(137t Truth in Lending
1380 Other Personal
Property Damage
3ss Property Damage
Product Liability

1 530 General
[ 535 Death Penalty
[ 340 Mandamus/

320 Assault, Libel &
(1330 Fed. Employers’

L1340 Marine

345 Marine Product L1 550 Civit Rights

555 Prison Conditio
iR

P TR ANE ARG e
{_7] 422 Appeal 28 USC

[ 350 Mosor Vehicle

355 Motor Vehicle
Product Liability

360 Other Persoral

[ 423 Withdrawal 28

] [ 6]0 Agru:ulture
)| L] 620 OmerFood&

Jaa2 Employment

[ 362 Personal Enjury-
L1443 Housing/Acco-

Med Malpractice
(1365 Personal Injury-

Product Liability
1368 Asbestos Personal

L 625 Dmg Related

Property 21 USC
] 444 Welfare
445 American with | 630 Liquor Laws
i [ 640 RR. & Truck
650 Alrline Reps

660 Occupational

3 [ 446 American with

D 462 thurallzatlon

1 680 Other

{1 710 Fair Labor
Standards Act
Relations

[__J 730 Labor/Mgmt.

Reporting &

Disclosure Act

[ 740 Railway Labor Act

[ 790 Other Labor
Litigation

{1 791 Empl. Ret. Inc.

Se.cunty Act

:| 320 Copynghts
330 Patent

[_] 361 HIA (1395f)

862 Black Lung (923)

863 DIWC/DIWW
(405(g))

[} 364 SSID Tme XVI

870 Taxes(U 3

Access toJ ustice [_1245 Tort Product Liability |1 463 Habeas Corpus- (440 Other Civil Plaintiff or
T oeso Constitutionality of [""1290 All Other Real Property Defendanty
State Statutes 1465 Other Immigration (1 871 IRS - Third Party
: i 26 USC 71609
FOR OFFICE USE ONLY: Case Number:
AFTER COMPLETING THE FRONT SIDE OF FORM CV-71, COMPLETE THE INFORMATION REQUESTED BELOW,
CV-71 (05/08) CIVIL COVER SHEET Page 1 0f2

CCD-J544
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' UNITED STATES DISTRICT COURT, CENTRAL DISTRICT OF CALIFORNIA
CIVIL COVER SHEET

VIIi(a). IDENTICAL CASES: Has this action been previously filed in this coust and dismissed, remanded or closed? No B Yes

If yes, list case number(s}:

VilI(h). RELATED CASES: Have any cases been previously filed in this court that are related to the present case? IE No D Yes
If yes, list case number(s):

Civil cases are deemed related if a previously filed case and the present case:
{Check all boxes that apply) |:i A. Arise from the same or closely related transactions, happenings, or events; or
D B. Call for determination of the same or substantially retated or similar questions of law and fact; or
I:J C. For other reasons would entail substantial duplication of labor if heard by different judges; or
I:l D. Involve the same patent, trademark or copyright, and one of the factors identified above in a, b or ¢ also is present.

IX. VENUE: (When completing the folfowing information, use an additional sheet if necessary.)
{a) List the County in this District; California County outside of this District; State if other than California; or Foreign Country, in which EACH named plaintiff resides.
r:’ Check here if the govemment, its agencies or employees is a named plaintiff. If this box is checked, go to item (b).

County in this District:* ) Catifornia County outside of this District; State, if other than California; or Foreign Country
London, United Kingdom

{b) List the County in this District; California County outside of this District; State if other than California; or Foreign Country, in which EACH named defendant resides.
|:} Check here if the government, its agencies or employees is a named defendant, If this box is checked, go to item (c).

County in this District;* California County outside of this District; State, if other than California; or Foreign Country
Los Angeles

{¢) List the County in this District; California County outside of this District; State if other than California; or Foreign Country, in which EACH claim arose.
Nate: In land condemnation cases, use the location of the tract of land involved.

County in this Distriet:* Catifornia County outside of this District; State, if other than Califomia; or Foreign Country

WS tnatles

* Los Angeles, Orange(ban Bernardino, Riverside, Ventura, Santa Barbara, or San Luis Obispo Counties
Note: In [and condemnation cases, use the focation of the tract of tand involved

X. SIGNATURE OF ATTORNEY (OR PRO PERY: %”Wl /M.S / D. . Date December 29, 2011
Gary E. G’ans

Notice fo Counsel/Parties: The CV-71 (J5-44) Civil Cover Sheet and the information contained herein neither replace nor supplement the filing and service of pleadings
or ather papers as required by law. This form, approved by the Judicial Conference of the United States in September 1974, is required pursuant to Local Rule 3-1 is not filed
but is used by the Clerk of the Court for the purpose of statistics, venue and initiating the civil docket shest. (For more detailed instructions, see separate instructions sheet,)

Key to Statistical codes relating to Social Security Cases:

Nature of Suit Code  Abbreviation Substantive Statement of Cause of Action

861 HiA All claims for heaith insurance benefits (Medicare) under Title 18, Part A, of the Social Security Act, as amended.
Also, include claims by hospitals, skilled nursing facilities, etc., for certification as providers of services under the
program. (42 U.8.C. 1935FF(b)) '

862 BL All claims for “Black Lung” benefits under Title 4, Part B, of the Federal Coal 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 Title 2 of the Social Security Act, as

amended; plus all claims fifed for child’s insurance benefits based on disability. (42 U.S.C. 405(g))

863 DIwWw All claims filed for widows or widowers insurance benefits based on disability under Title 2 of the Social Security
Act, as amnended. (42 U.S.C. 405(g)

364 S8ID Ali claims for supplemental security income payments based upon disability filed under Title 16 of the Social Security
Act, as amended.

865 RS1 All claims for retirement (old age) and survivors benefits under Title 2 of the Social Security Act, as amended, (42
US.C. (&)

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



